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- : June 27, 1979
Indiana Farm Bureau Cooperative Association, Inc.
Lease Financing Dated as of March 15, 1979

Dear Sir:

: Pursuant to 49 U.S.C. § 11303(a), I enclose here-
with on behalf of Indiana Farm Bureau Cooperative Association,
Inc., for filing and recordation counterparts of the following\\\
documents: ’ ' :

between The Connecticut Bank and Trust Company, as
Trustee, and Indiana Farm Bureau Cooperative Associa-
tion, Inc., as Lessee; :

4{2 .w\bjl“g: (1) Equipmernt Lease dated as of March 15, 1979,

N

(2) Supplemental Indenture dated as of March 15,
_ D 1979, between The Connecticut Bank and Trust Company,
gurf - as Owner Trustee, and First Security Bank of Utah, N.A.,
as Trustee, to be added to the filings under recordation ——

]DO .
ﬁﬁ} ) number 10084,

(}Ziﬂwij The names and addresses of the parties to the

: aforementioned agreements are as follows:
‘Owner Trustee:
fﬂﬂ HOILYY3d0 334
The Connecticut Bafk] and Trust .Company
One Constitution Plaza

Hartford, dondbcdldut [Faifs

g

i , - ' ~ G3AI333Y



Trustee:

First Security Bank of Utah, N.A.
~ 79 South Main Street
Salt Lake City, Utah 84111

Lessee:

Indiana Farm Bureau Cooperative Associatioh,‘Inc.‘
120 East Market Street
Indianapolis, Indiana 46204

The equipment covered by the aforementioned agree-
ments consists of 150 100-ton covered hopper cars, bearing
Lessee identifying numbers IFBX 20000-20149, inclusive.

Enclosed is .our check for $60 for the required
recordation fee. Please accept one counterpart of each of
the enclosed agreements for your files, stamp the remaining
counterparts with your recordation number and return them to
the delivering messenger along with your fee receipt, addres-

N-w' sed to the undersigned.

-Very truly yours,

e/ STt

George S. Balis
‘as Agent for The Pillsbury
. Company '

‘Mr. H. G. Homme, Jr.;
Secretary, . .
Interstate Commerce Commission,
Washington, D. C. 20423
Encls.
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6/29/79

Fnterstate Commeree Commisgion
Washington, D.E, 20423

OFFICE OF THE SECRETARY

Mr.George S.Balis
One Chase Manhattan Plaza
New York, New York 10005

DearSir: ‘
/

/

’," . The enclosed document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

- , 1i303, on 6/29/79 ' at 4:10 pni ,» and assigned re-
V ~ cordation number(S)-- 10560 and 10084-~D
Sincer ours,
H. G. Homme,
Secretary
, - Enclosure(s)

. SE-30
' " 3/79) |
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THE RIGHTS OF THE LESSOR UNDER THIS EQUIPMENT LEASE AND IN
ALL EQUIPMENT COVERED HEREBY HAVE BEEN ASSIGNED TO, AND ARE

SUBJECT TO A SECURITY INTEREST IN FAVOR OF, FIRST SECURITY .
BANK OF UTAH, N.A., AS TRUSTEE UNDER A TRUST INDENTURE DATED
AS OF NOVEMBER 2, 1978, AS AMENDED AND SUPPLEMENTED. THIS

- EQUIPMENT LEASE HAS BEEN EXECUTED IN COUNTERPARTS.

10560
........ e FIlED 1425
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INTERSTATE COMMERGE commission

RECORDATION No.

EQUIPMENT LEASE
Dated as of March 15, 1979
between

THE CONNECTICUT BANK AND TRUST COMPANY
not in its individual capacity, but
solely as trustee under a Master
Trust Agreement
dated as of November 2, 1978, »
between it and Itel Corporation, Equipment Finance Division,
as Lessor

and

INDIANA FARM BUREAU COOPERATIVE ASSOCIATION, INC.
' as Lessee ‘




‘Section
 SECTION

SECTION
N

SECTION -

SECTION
"SECTION
~ SECTION
éEcTiON

~ SECTION

SECTION
SECTION
SECTION
SECTION
SECTION
VSECTiON
- SECTION
SECTION
SECTION
SECTION
SECTION
SECTION

SECTION

SECTION

12.

13.

14.
15.
le.

17.

18.

19.
20.
21.

22.

. TABLE OF CONTENTS

Title

Definitions; Construction of References ...

Lease of Equipment .....ccecviieencecccecnns
Term and Rent R R
Net Lease ..ciceeenenccenccaccccronnnanocns
Warranty of the LeSSOr ..ececersnccccanncns
LieNS teeeenesecesacscsoasssscscsscasanssasns

Taxes ® 6 60 005606005000 0060060060000 000s00c0000000000

Use, Maintenance and Operation; _
Equipment Marking ....ccceceeecccccccccacens

Inspection and Reports et eteaaeen.
Loss or Destructibn; Requisition of Use ...
INSUYANCE +eveessioosasassnssasssssssssncss
Indemnification ...icieiecnceeccnaeinnnnans
Tax Indemnification .;...........;....{;...
Lease Ektension it ecessaesacessccsssrssnons
Events of Default ...;.......;........;....

Remedies .l....O.l.QUl......‘..00..."'.'..._0

Right of First Refusal .....cceseednnsaccns
Voluntary Termination ....eeeeeecscescossns

Notices ...Q.'........l..........-....l..l.'...

Successors, Assigns and Indemnified

Parties .'....00.l-....-........'.....Q‘.;l..~

Amendments and MiscellaneouS ..cceececeasss

Page

1
-5

12
13
14
15
15f
18
19
20

'Return of Leased Equipment .,.......;,}...._22

24
26
26
27



EQUIPMENT LEASE

THIS EQUIPMENT LEASE dated as of the date
set forth in Exhibit C hereto (the Lease)
between THE CONNECTICUT BANK AND TRUST COMPANY,
a Connecticut Corporation not in its individ-
ual capacity, but solely as trustee (the
Lessor) under a Master Trust Agreement dated
as of November 2, 1978 (the Trust Agreement),
between it and IteJ Corporation, Equipment
Finance Division, 'and INDIANA FARM BUREAU
COOPERATIVE ASSOCIATION, INC., an Indiana
corporation (the Lessee).

WITNESSET H:

- SECTION 1. Definitions; Construction of Refer-
ences. In this Lease, unless the context otherwise requires,
the following terms shall have the following meanlngs for all
purposes of this Lease:

‘ Abatements shall have the meaning set forth in
Section 4 hereof. T

Appraisal shall mean a procedure whereby two.. o

independent appraisers, one chosen by the Lessee and one

;- by the Lessor, shall mutually agree upon the amount in

" "question. The Lessor or the Lessee, as the case may be,
shall deliver a written notice to the other party
appointing its appraiser within 15 days after recelpt
from the other party of a written notice appointing that
party's appraiser. If within 15 days after appointment
of the two appraisers, the two appraisers are unable to
agree upon the amount in question, a third independent
appraiser shall be chosen within 5 days thereafter
by the mutual consent of such first 2 appraisers or,
if such first 2 appraisers fail to agree upon the -~
appointment of a third appraiser, such appointment shall
be made by an authorized representative of the American
Arbitration Association or any organization successor
thereto. The decision of the third appraiser so appointed
and chosen shall be given within 10 days after the -
selection of such third appraiser and, upon receipt of
such decision, the amount in question shall be defini-

- tively determined by disregarding the decision of the



appraiser which,is at greatest variance with the ‘other . -
two appraisals and averaging the respective decisions . of
the remaining two appraisers. Thereafter the amount as
so determined shall be binding and conclusive on. the
Lessor and the Lessee. The Lessor and the Lessee: shall
pay the fees and expenses of the respective appraisers
"appointed by them. The fees and expenses of the third
~appraiser, if any, shall either (A) be added to the pur-
chase price of the Items of Leased Equipment appraised,
if such Items should be purchased by the Lessee; or (B)
- if such Items should not be purchased by the Lessee, be
paid by the Lessee as Supplemental Rent hereunder. ‘

Basic Rent, Supplemental Rent and Rent shall have
the meanings set forth in Section 3 hereof. :

. Beneficiary, Rent Commencement Date, Late Payment
Rate, Basic Rent Dates, First Delivery Date, Final
Delivery Date, Interim Rent Date, First Basic Rent Date,
Last Basic Rent Date, Expiration Date, First Termination
Date, Basic Lease Rate Factor, Daily Lease Rate Factor,
Lease Extension Periods, Equipment Marking, Period of
Storage, Investment Credit Percentage, Depreciable Life,

" Depreciation Method, and Net Salvage Value shall have
- the meanings set forth in Exhibit C hereto. .

Business Day shall have the meanlng set forth in
the Participation Agreement. o

, Casualty Value and Termination Value shall have the
meanings with respect to the Equipment set forth in
Exhibit D and Exhibit E hereto.

Certificate of Acceptance shall mean a certificate
substantially in the form of Exhibit B hereto.

. Claims shall have the meaning set forth in Sectlon .
12 hereof. : , _

Closing Date shall have the meanlng set forth in
the Participation Agreement. .

Code shall have the meaning set forth in Sectlon
13 hereof. .

Default shall mean an event which, after the -
giving of notice or lapse of time, or both, would mature



into an Event of Default.

Depreciation Deduction, Interest Deduction and:
Investment Credit shall have the meanlngs set forth in
Section 13 hereof.

Equipment, and individually an Item or Item of
Egulpment, shall mean the items of equipment described
in Exhibit A hereto. - :

Event of Default shall have the meaning set forth
in Section 15 hereof. .

Event of Loss shall have the meaning set forth
in Section 10 hereof.

, Fair Market Rental Value of an Item of Leased .
Equipment shall be determined on the basis of, and shall
mean the amount which would be obtainable in, an arm's-.
length transaction between an informed and willing
lessee (other than a lessee currently in possession)
under no compulsion to lease and an informed and willing
lessor under no compulsion to lease, in accordance with
a lease on terms and conditions as herein prov1ded If
the Lessor and the Lessee are unable to agree upon a
determination of Fair Market Rental Value with respect
to an Item of Leased Equipment, such Fair Market Rental
Value shall be determined in accordance with the proce-
dure for Appraisal.

Fair Market Value of an Item of Leased Equipmént

-~ shall be determined on the basis of, and shall mean the

amount which would be obtainable in, an arm's-length
transaction between an informed and willing buyer or
user (other than: (i) a lessee currently in possession,
or (ii) a used equipment dealer) under no compulsion to
buy and an informed and willing seller under no compul-
~sion to'sell, and in such determination costs of removal
from the location of current use shall not be a deduc- =
tion from such value. If the Lessor and the Lessee are
~ unable to agree upon a determination of Fair Market
Value with respect to a particular Item of Leased
Equipment, such Fair Market Value shall be determlned in
" accordance with the procedure for Appralsal

Impositions shall have the meaning set forth in
Section 7 hereof.




Indenture shall mean the Trust Indenture dated as
of November 2, 1978, between First Security Bank of.
Utah, N.A., a national banking corporatlon (the Trustee),
and the Lessor.

Lessor's Cost shall mean, with respect to ahy Item
of Leased Equlpment, the cost thereof set forth in the
manufacturer s invoice therefor. .

Leased Equipment, and individually an Item of
Leased Equipment, shall have the meanings set forth in
Section 2 hereof. : ’

Liens and Lessor's Liens shall have the meanlngs
set forth in Section 6 hereof.

Loss shall have the mean1ng set forth in Sectlon
13 hereof.

Notes shall mean those promissory notes defined as
Notes in the Participation Agreement issued in connec-
tion with the purchase of the Leased Equipment.

Participation Agreement shall mean the agreement,
dated as of the date hereof, among the various parties
.thereto, including the Lessor, the Trustee, the Benefi-
‘ciary, the Lessee and each entity named herein as the
Interim Lender or the Long-Term Lender.

Person shall mean any individual, partnership,-
corporation, trust, unincorporated association or joint
venture, a government or any department or agency
thereof, or any other entity.

Purchase Documents shall mean those documents:
defined as "Purchase Documents” in the Participation
Agreement.

Requ1s1t10n of Use shall have the meaning set
forth in Section 10 hereof.

Supplement shall mean each supplement to the
Indenture creating a separate series of Notes for
issuance in connection with the purchase of the Leased
Equipment.



SECTION 2. Lease of Equipment. Subject to the
terms and conditions of this Lease, the Lessor agrees to
lease to the Lessee, and the Lessee agrees to lease from the.
Lessor, such Items of Equipment as the Lessor shall have
acquired, or become obligated to pay for, pursuant to the .
Purchase Documents (Leased Equipment, and individually an .
Item of Leased Equipment). Subject to the provisions of the
Participation Agreement, upon delivery of each Item of .~
Equipment to the Lessor on or after the First Delivery’ Date,.
but on or before the Final Delivery Date, the Lessee will
either (a) cause an authorized representatlve of the Lessee
to inspect the same and, if such Item is found to be in good
order, to accept such Item and to execute and deliver a
Certificate of Acceptance with respect thereto, or (b) if the
Lessee, acting in good faith, should find that such Item is
not in good order, return the same to the manufacturer
thereof. Each Item of Leased Equipment delivered to the
Lessee in accordance with the Purchase Documents shall be
subject to the terms and conditions of this Lease from the .
date the Lessor shall have acquired, or become obligated to
pay for, such Item.

SECTION 3. - Term and Rent. (a) The term of this
Lease shall begin on the date the first Item of Equlpment
shall become an Item of Leased Equipment hereunder, and shall
end on the Expiration Date, unless this Lease shall have
been terminated, or the term of this Lease shall have been
_extended by the terms hereof.

(b) The Lessee shall pay to the Lessor as basic
rent (herein referred to as Basic Rent) for each Item of
Leased Equipment, the following:

(1) on the Interim Rent Date, an amount equal to
the Daily Lease Rate Factor, if any, multiplied by the:
‘Lessor's Cost of such Item of Leased Equipment, for each
day elapsed from, and including, the Rent Commencement
Date with respect to such Item of Leased Equipment to,
but excluding, the Interim Rent Date; and .

v (2) on the First Basic Rent Date and on each Basic
Rent Date thereafter to and including the Last Basic
- Rent Date, an amount equal to the Basic Lease Rate -
"Factor multiplied by the Lessor's Cost of such Item of
Leased Equipment. ,

" (c) The Lessee shall pay to the Lessor the follow-



-

.ing amounts (herein referred to as Supplemental Rent and,
together with all Basic Rent, as Rent):

(1) on demand, any amount payable hereunder. (other
"~ than Basic Rent, Casualty Value and Termination Value) .
- which the Lessee assumes the obligation to pay, or - .
agrees to pay, under this Lease to the Lessor or others;

(2) on the date provided herein, any amount payable
hereunder as Casualty Value or Termination Value; and

(3) on demand, to the extent permitted by applica-
.ble law, interest (computed on the basis of a 360-day
"year of actual days elapsed) at the Late Payment Rate on
any payment of Basic Rent, Casualty Value or Termination
. Value not paid when due for any period during wh1ch the
. same shall be overdue.

(d) Subject to the provisions of the Participation

" Agreement, all payments of Rent hereunder shall be made so
.that the Lessor shall have immediately available funds no
;later than 11:00 A.M. New York City time on the date payable
hereunder and shall be paid to the Lessor at its address set
forth herein or at such other address or to such other.Person

as. the Lessor may direct by notice in writing to the Lessee.

SECTION 4. Net Lease. This Lease is a net lease,
and the Lessee agrees that the Lessee's obllgatlon to pay all
Rent hereunder, and the rights of the Lessor in and to such
Rent, shall be absolute and unconditional and shall not be
subject to any abatement, reduction, set-off, defense,
counterclaim or recoupment (Abatements) for any reason
whatsoever, including, without limitation, Abatements due to
any present or future claims of the Lessee against the Lessor
under this Lease or otherwise, against the manufacturer

of any Item of Leased Equipment, or against any other Person

for whatever reason. Except as otherwise expressly provided
herein, this Lease shall not terminate, nor shall the obliga-
tions of the Lessee be affected, by reason of any defect in

- or damage to, or any loss or destruction of, the Leased

Equipment or any Item thereof from whatsoever cause, or the
interference with the use thereof by the Lessor or any other

_Person, or the invalidity or unenforceability or lack of due

authorization of this Lease or any failure of the Lessor to
perform any obligation of the Lessor to the Lessee or any
other Person under this Lease, the Participation Agreement or
any instrument or document executed in connection herewith,
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or for any other cause, whether similar or dissimilaf to the

~foregoing, any present or future law or regulation to the

contrary notwithstanding, it being the express intention of
the Lessor and the Lessee that all Rent payable by the
Lessee hereunder shall be, and continue to be, payable in all
events unless the obligation to pay the same shall be termi-
nated pursuant to the express provisions of this Lease.A

SECTION 5. Warranty of the Lessor. (a) The_i‘

'Lessor warrants that during the term of this Lease, if:

no:-Event of Default has occurred, the Lessee's use of,thé
Leased Equipment shall not be interrupted by the Lessor or -
anyone claiming solely through or under the Lessor.

(b) The warranty set forth in paragraph (a) of
thls Section 5 is in lieu of all other warranties of the
Lessor, whether written, oral or implied with respect to this
Lease or the Leased Equipment, and the Lessor shall not be '
deemed to have modified in any respect the obligations of the
Lessee pursuant to Section 4 hereof, which obligations are
absolute and unconditional. THE LESSEE EXPRESSLY AGREES TO
LEASE EACH ITEM OF LEASED EQUIPMENT. "AS IS." THE LESSOR

ISHALL NOT BE DEEMED TO HAVE MADE, AND THE LESSOR HEREBY
‘DISCLAIMS, ANY OTHER REPRESENTATION OR WARRANTY, EITHER

EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING,
WITHOUT LIMITATION, THE DESIGN OR CONDITION OF THE LEASED
EQUIPMENT, ITS MERCHANTABILITY OR ITS FITNESS FOR ANY PARTIC-
ULAR PURPOSE, THE QUALITY OF THE MATERIAL OR WORKMANSHIP OF

THE LEASED EQUIPMENT OR CONFORMITY OF THE LEASED EQUIPMENT TO

THE PROVISIONS AND SPECIFICATIONS OF ANY PURCHASE ORDER OR
ORDERS RELATING THERETO, NOR SHALL THE LESSOR BE LIABLE FOR
INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING STRICT OR
ABSOLUTE LIABILITY IN TORT), but the Lessor authorizes the
Lessee, at the Lessee's expense, to assert for the Lessor's
account, during the term of this Lease, so long as no Event
of Default shall have occurred hereunder, all of the Lessor's
rights under any applicable manufacturer's warranty and the
Lessor agrees to cooperate with the Lessee in asserting such
rights; provided, however, that the Lessee shall indemnify
the Lessor and hold the Lessor harmless from and against any
and all claims, and all costs, expenses, damages, losses and
liabilities incurred or suffered by the Lessor in connection
with, as a result of, or incidental to, any action by the
Lessee pursuant to the above authorization. Any amount
received by the Lessee as payment under any such warranty
shall be applied to restore the Leased Equipment to the
condltlon required by Section 8 hereof.




SECTION 6. - Liens. The Lessee will not directly
or. indirectly create, incur, assume or suffer to exist any
mortgage, lien, security interest, charge, claim or other
~encumbrance (Liens) on or with respect to the Leased Equip-
ment, the Lessor's title thereto or any interest of the
Lessor therein (and the Lessee will promptly, at its own
expense, take such action as may be necessary duly to dis-
cbarge any such Lien), except (a) the respective rights of
the Lessor and the Lessee as herein provided, (b) Liens
created or granted by the Lessor or resulting from claims’
-against the Lessor not related to the transactions contem-
plated hereby (Lessor's Liens), (c¢) Liens for taxes either
not yet due or being duly contested by the Lessee in good.
faith, if counsel for the Lessor shall have determined that
the nonpayment of any such tax or the contest of any.such
payment in such proceedings does not, in the opinion of such’
counsel, adversely affect the title, property or rights of
the Lessor, and (d) inchoate materialmen's, mechanics',
workmen' S, repairmen's, employees' or other like Liens
arising in the ordinary course of business of the Lessee and

not delinquent. :

SECTION 7. Taxes. The Lessee agrees to pay and
to’; -indemnify and hold harmless the Lessor for all income,
franchise, sales, use, personal property, ad valorem, value
added, leasing, leasing use, stamp or other taxes, levies,
.imposts, duties, charges, or withholdings of any nature,
together with any penalties, fines or interest thereon:
‘(Impositions), arising out of the transactions contemplated
by this Lease or any Supplement and imposed against the -
Lessor, the Lessee or any Item of Leased Equipment by any
Federal, state, local or foreign government or taxing author-
ity upon or with respect to any Item of Leased Equipment or
upon the sale, purchase, ownership, delivery, leasing, -
possession, use, operation, return or other disposition
thereof, or upon the rentals, receipts or earnings arising
therefrom, or upon or with respect to this Lease (excluding,
however, Federal taxes on, or measured solely by, the net
income of the Lessor and taxes measured by the net income of -
the Lessor which are imposed by (i) the State of California
or .any jurisdiction within California or (ii) any other
‘jurisdiction in which the Lessor is subject to taxes as a
result of business or transactions unrelated to this Lease)
unless, and only to the extent that, the Lessee shall have
given to the Lessor written notice of any such Imposition,.
stating that such Imposition is being duly contested by the
-Lessee in good faith and counsel for the Lessor shall have




determined that the nonpayment or contest of payment in

such proceedings does not, in the opinion of such counsel,
adversely affect the title, property or rights of the Lessor.
If a claim is made against the Lessee or the Lessor for any
Imposition, the party receiving notice of such claim shall
promptly notify the other. 1In case any report or return is
required to be made with respect to any obligation of the -
Lessee under, or arising out of, this Section 7, the Lessee
will either (after notice to the Lessor) make such report or
return in such manner as will show the ownership of the
Leased Equipment in the Lessor and send a copy thereof to the
Lessor or will notify the Lessor of such requirement and make
such report or return in such manner as shall be satisfactory
to the Lessor. The Lessor agrees to cooperate fully with the
Lessee in the preparation of any such report or return.

SECTION 8. Use, Maintenance and Operation; Equip-
ment Marking. (a) The Lessee agrees that each Item of
Leased Equipment will only be used for the transportation of
-grain and other dry agricultural commodities no more corro-
sive than grain unless the Lessor and the Trustee shall
" otherwise consent in writing, which consent will not be
unreasonably withheld. The Lessee further agrees that. ‘each
Item of Leased Equipment will be used, or is intended for ,

- use, in connection with interstate commerce, will not be: used
(except for de minimis use) outside of the continental United
States of America without the prior written consent of the
Lessor and will be used in compliance with any and all stat-
utes, laws, ordinances and regulations of any governmental .
agency applicable to the use thereof, and the Lessee agrees
to prepare and deliver to the Lessor within a reasonable

time prior to the required date of filing (or, to the extent
permissible, file on behalf of the Lessor) any and all
reports (other than income tax returns) to be filed by the
Lessor with any Federal, state or other regulatory authority
by reason of ownership by the Lessor of the Items of Leased
Equipment or the leasing thereof to the Lessee. Throughout
the term of this Lease, the possession, use and maintenance
of each Item of Leased Equipment shall be at the sole rlsk
and expense of the Lessee.

(b) So long as no Event of Default exists here-
.under, the Lessee shall be entitled to the possession and use
of each Item of Leased Equipment in accordance with the terms.
of this Lease. Without the prior written consent of the
Lessor, the Lessee shall not assign or transfer its leasehold
interest under this Lease in all or any of the Leased Equip-
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ment except as hereinafter provided in this paragraph;- and
the Lessee shall not, without the prior written consent of
the Lessor, part with the possession or control of, or suffer
or allow to pass out of its possession or control, any of the
Leased Equipment, except to the extent hereinafter provided
4in this paragraph. The Lessee shall be entitled to the use
of each Item of Leased Equipment upon lines of railroad owned
or.operated by it or any affiliate of the Lessee or upon
lines of railroad over which the Lessee or any such affiliate
has trackage or other operating rights or over which railroad -
equipment of the Lessee or any such affiliate is operated ,j
pursuant to contract or otherwise and shall be entitled to
permit the use of the Leased Equipment upon connecting and
other carriers in the usual interchange of traffic or pursu-
ant to run-through agreements and, without rellev1ng the
Lessee of its liability hereunder, to assign its rights to
any. and all Items of Leased Equipment or to sublease such
.Items of Leased Equipment, but only upon and subject to all
the terms and conditions of this Lease; provided, however,
that the Lessee shall not, without the prior written consent
of ‘the Lessor, assign, sublease or permit the assignment,
sublease or use (except for de minimis use) of any Item of
Leased Equipment outside the continental United States of.
America, nor shall the Lessee assign or sublease to, or
permit the sublease or use of any Item of Leased Equipment
by, any person in whose hands such Item would not qualify as
"Section 38 property"” within the meaning of the Code. So
long as no Event of Default shall exist hereunder, the Lessee
may receive and retain compensation for the use of any of the
Items of Leased Equipment from railroads or other entities 'so
u51ng such Items. : :

Nothing in this Section 8 shall be deemed to
restrict the right of the Lessee to assign or transfer its
' leasehold interest under this Lease or possession of the
Leased Equipment to any corporation incorporated under the
laws of any state of the United States of America or the
District of Columbia (which shall have duly assumed the
obligations of the Lessee hereunder) into or with which the
Lessee shall have become merged or consolidated or which
shall have acquired the property of the Lessee as an entirety
or substantially as an entirety, provided that such assignee
or transferee will not, upon the effectiveness of such
merger, consolidation or acquisition, be in default under any .
provision of this Lease, and provided further that if the -
Lessee shall continue in existence after any such corporate
change, it shall also continue to remain liable with respect
to the obligations of the Lessee hereunder, unless the .Owner
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Trustee and the Trustee shall otherwise consent in_wfixihg,
notwithstanding any such assumption by a successor to the.
Lessee, as aforesaid.

(c) The Lessee agrees to comply in all respects
'(1nclud1ng without limitation with respect to the use,
maintenance and operation of each Item of Leased Equipment)
"with all laws of the jurisdictions in which its operations
1nvolv1ng the Items of Leased Equipment may extend, with the
interchange rules of the Association of American Railroads
"and with all lawful rules of the United States Department of
Transportation, the Interstate Commerce Commission and. any
other legislative, executive, administrative or judicial body
exercising any power or jurisdiction over the Items of Leased
Equipment, to the extent that such laws and rules affect the
‘title, operation or use of the same, and in the event that
such laws or rules require any alteration, replacement or
addition of or to any part on any Item of Leased Equipment,
the Lessee will conform therewith at its own expense; pro-..
‘vided, however, that the Lessee may at its own expense, in
good faith, contest the validity or application of any such
law or rule in any reasonable manner which does not, in the
opinion of the Lessor, adversely affect the property or
, rlghts of the Lessor under this Lease.

(d) The Lessee agrees that, at its own cost and
expense, it will maintain and keep each Item of Leased-
Equipment (including any parts installed on or replacements
made to any Unit and considered an accession thereto as _
hereinbelow provided) which is subject to this Lease in good
operating order, repair and condition, ordinary wear and tear
excepted, in accordance with the Interchange Rules of the
‘Association of American Railroads and in the same condition
as other similar equipment owned or leased by the Lessee.

The Lessee, at its own cost and expense, may from time to
time make such other additions, modifications and improve-
ments to any Item of Leased Equipment during the term of this
Lease as are readily removable without causing material dam-

'.age to such Items of Leased Equipment (and do not adversely

and materially affect the value of such Items of Leased
_Equipment or affect the originally intended use thereof).

The additions, modifications and improvements made by the
‘Lessee under the preceding sentence shall be owned by the
Lessee, except to the extent such additions, modifications or
improvements are made in order to comply with the next: '
sentence hereof. Any and all parts installed on and addi--
tions and replacements made to any Item of Leased Equlpment
(1) which are not readily removable without causing material
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‘damage to such Item, (ii) the cost of which is included in
the Lessor's Cost, (iii) in the course of ordinary mainte-
nance of such Item of Leased Equipment or (iv) which are’
required for the operation or use of such Unit by the inter-
change rules of the Association of American Railroads or by
the regulations of the Interstate Commerce Commission, the
Department of Transportation or any other applicable .regula-
tory body, shall constitute accessions to such Item of Leased
Equipment and full ownership thereof free from any lien,
charge, security interest or encumbrance (except for those
created by the Lessor) shall immediately be vested in the
Lessor. o

(e) The Lessee agrees, at its own cost and expense,
to (l) cause each Item of Leased Equipment to be kept num-
bered with the identification number therefor as specified in
the Certificate of Acceptance therefor, and (2) maintain the .
Equipment Marking on each Item of Leased Equipment and such
other markings as from time to time may be required by-law or -
otherwise deemed necessary by the Lessor in order to protect
the title of the Lessor to such Item of Leased Equipment, the
rights of the Lessor under this Lease and the Liens granted
by the Lessor in financing the Lessor's Cost of the Leased
- Equipment. The Lessee will not place any Item of Leased
- Equipment in operation or exercise any control or dominion
over the same until such Equipment Marking has been placed
thereon. The Lessee will replace promptly any such Equipment
Marking which may be removed, defaced or destroyed.

SECTION 9. Inspectlon and Reports. On or before
‘March 31 in each year, commencing with the calendar year
.after the First Delivery Date, the Lessee will furnish to the
Lessor and the Trustee an accurate statement (a) setting
forth as at the preceding December 31 the total number,
description and identification numbers of all Items of Leased
Equipment then leased hereunder, the total number, descrip-
tion and identification numbers of all Items of Leased
Equipment that have suffered an Event of Loss during the :
" preceding calendar year or are then undergoing repairs (other -
than running repairs) or then withdrawn from use pending
repalr (other than running repairs) and setting forth such
other information regarding the condition and state of repair
thereof as the Lessor or the Trustee may reasonably request,
(b) stating that, in the case of all Items of Leased Equip-
ment repainted or repaired during the period covered by such
statement, the numbers and markings required by Section 8
hereof have been preserved or replaced and (c) further
stating that the Lessee is in compliance under this Lease. -
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The Lessor and the Trustee shall each have the right (but not

the obligation) by its agents to inspect the Items of Leased
Equipment and the Lessee's records with respect thereto

at such reasonable times as the Lessor or the Trustee may
request during the continuance of this Lease. '

SECTION 10. Loss or Destruction; Requisition of
(a) In the event that any Item of Leased Equipment
shall be or become irreparably damaged, worn out, destroyed,
lost, stolen, or permanently rendered unfit for use for any
reason whatsoever, or title thereto or use thereof shall be
requisitioned or otherwise taken by any governmental author-
ity under power of eminent domain or otherwise (any such
taking being herein referred to as a Requisition of Use) for
a stated period which exceeds the then remaining term of this
Lease (any of such occurrences being referred to as an Event
of Loss), the Lessee shall promptly notify the Lessor of such

Event of Loss. On the Basic Rent Date next following the

date of such Event of Loss, the Lessee shall pay to the

‘Lessor the Casualty Value of such Item of Leased Equipment

determined as of such Basic Rent Date, together with any Rent
then due. If at such time no more Basic Rent is or will
become payable under this Lease, the Casualty Value shall be
paid within 30 days follow1ng the Event of Loss. Upon making
such Casualty Value payment in respect of such Item of Leased
Equipment and all Rent due and owing with respect thereto, _
the Lessee's obligation to pay further Basic Rent for such .
Item of Leased Equipment shall cease, but the Lessee's obli-
gation to pay Supplemental Rent, if any, for such Item of
Leased Equipment, shall remain unchanged. Except in the

case of loss, theft or destruction, the Lessor shall be
entitled to recover possession of such Item. The Lessor
shall be under no duty to the Lessee to pursue any claim
against any governmental authority, but the Lessee may

~at its own cost and expense pursue the same on behalf of the

Lessor in such manner as may be satisfactory to the Lessor.

(b) Following payment of the Casualty Value of an
Item of Leased Equipment in accordance with the provisions of
paragraph (a) of this Section 10, the Lessee, if possible,
shall, as agent for the Lessor, dispose of such Item as soon
as it is able to do so for the best price obtainable. Any
such disposition shall be on an as is, where is basis without
recourse, representation or warranty, express or implied. As
to each separate Item of Leased Equipment so disposed of, the
Lessee may, after paying the Lessor the amounts spec1f1ed in.
paragraph (a) of this Section 10, retain all amounts of such
prlce up to the Casualty Value thereof and the Lessee's
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reasonable costs and -expenses of disposition attributable
thereto, and shall remit the excess, if any, to the Lessor.

With respect to a Requisition of Use of any Item of Leased

Equipment for a stated period which exceeds the then remain-
ing term of this Lease, the Lessor agrees that the Lessee
shall receive and retain all amounts paid by any governmental
authority up to the Casualty Value paid by the Lessee to the
Lessor hereunder, and any excess shall be paid over and
retained by the Lessor.

(c) Except as provided in this Section 10, the

,Lessee shall bear the risk of loss and shall not be released

from its obligations hereunder in the event of any damage to
any Item of Leased Equipment or any Event of Loss relating
thereto.

. (d) In the case of a Requisition of Use of any
Item of Leased Equipment for an indefinite period or for a
stated period which does not exceed the then remaining term
of this Lease, such Requisition of Use shall not terminate
this Lease with respect to such Item and each and every
obligation of the Lessee with respect thereto shall remain in
full force and effect. So long as no Event of Default :shall
have occurred and be continuing under this Lease, the Lessee
shall be entitled to all sums, attributable to the period
such Item is subject to this Lease, received by reason of any
such Requisition of Use referred to in the preceding sentence,
up to the amount of the Basic Rent paid by the Lessee during
the period of such Requisition of Use, and the Lessor shall

be entitled to all amounts in excess of the Basic Rent.

- SECTION 11. Insurance. At its own expense, the
Lessee will cause to be carried and maintained casualty
insurance with respect to each Item of Leased Equipment and
public liability insurance, in each case in amounts and
against risks customarily insured against by the Lessee on

"similar equipment owned by it or, if the Lessee shall have
' no-such similar equipment, in amounts and against risks com-

parable to those insured against by railroad companies on
similar equipment; provided, however, that the amounts and
risk coverage of public liability insurance shall be satis-
factory to the Lessor and the Trustee, shall name the Lessor,
the Lessee, and the Trustee as assureds and loss payees, as
their interests may appear, and shall provide for at least ten
days' prior written notice by the insurance carrier ‘to the
Lessor and the Trustee in the event of cancelation or explra-
tlon. _
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SECTION 12. Indemnification. The Lessee agrees

_ to assume liability for, and does hereby agree to indemnify
and save harmless the Lessor from and against any and all.
liabilities, obligations, losses, damages, penalties,. claims
(including, without limitation, claims involving strict or
absolute liability in tort), actions, costs and expenses,
(1nc1ud1ng, without limitation, legal fees and expenses). of
any kind and nature whatsoever (Claims) which may be imposed
on, incurred by or asserted against the Lessor, to the extent
the Lessor shall not have actually received compensation for
such Claims from others, in any way relating to or arlslng
out of this Lease or any document contemplated hereby,
including, without limitation, the Indenture to the extent
attributable to any Supplement, or the performance or enforce-
ment of any of the terms hereof or thereof, or in any way
relating to or arising out of the manufacture, purchase,
acceptance, rejection, ownership, delivery, lease, sublease,
possession, use, operation, maintenance, condition, sale,
return, storage or disposition of any Item of Leased Equip-
ment or any accident in connection therewith (including, = -
withowt limitation, latent and other defects, whether or not
discoverable and any Claim for patent or trademark infringe-
ment); provided, however, that the Lessee shall not be
required to indemnify the Lessor for (a) any Claim in respect
of any Item of Leased Equipment arising from acts or events
which occur after possession of such Item of Leased Equipment
has been redelivered to the Lessor in accordance with Section
17 hereof, or (b) any Claim resulting from acts which would
constitute the wilful misconduct or gross negligence of the
Lessor. To the extent that the Lessor in fact receives.
indemnification payments from the Lessee under the indemnifi-
‘cation provisions of this Section 12, the Lessee shall be
subrogated, to the extent of such indemnity paid, to the
Lessor's rights with respect to the transaction or event
requiring or giving rise to such indemnity; provided, how-
ever, that the Lessee shall not enforce any such rights by
legal proceedings without the Lessor's approval, which
approval shall not be unreasonably withheld. THE LESSEE _

- AGREES THAT THE LESSOR SHALL NOT BE LIABLE TO THE LESSEE FOR
- ANY CLAIM CAUSED DIRECTLY OR INDIRECTLY BY THE INADEQUACY
OF ANY ITEM OF LEASED EQUIPMENT FOR ANY PURPOSE OR ANY
DEFICIENCY OR DEFECT THEREIN OR THE USE OR MAINTENANCE
THEREOF OR ANY REPAIRS, SERVICING OR ADJUSTMENTS THERETO OR
ANY DELAY IN PROVIDING OR FAILURE TO PROVIDE ANY THEREOF OR
ANY INTERRUPTION OR LOSS OF SERVICE OR USE THEREOF OR ANY
LOSS OF BUSINESS, ALL OF WHICH SHALL BE THE RISK AND RESPON—
SIBILITY OF THE LESSEE.

SECTION 13. Tax Indemnification. (a) This
Lease has been entered into on the basis that the Lessor
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shall be entitled to such deductions, credits and other

benefits as are provided to an owner of property 1nclud1ng,
w1thout limitation:

- (1) unless otherwise provided in Exhibit C hereto,
“the investment tax credit (the Investment Credit)
allowed by section 38 and related sections of the
Internal Revenue Code of 1954, as amended to the
date hereof (the Code), in an amount equal to the.
Investment Credit Percentage of Lessor's Cost of each
Item of Leased Equipment set forth in Exhibit C hereto;

(2) the deduction for accelerated depreciation
(the Depreciation Deduction) on each Item of Leased
Equipment under various sections of the Code based upon
the Depreciable Life, Depreciation Method, and Net
"Salvage Value set forth in Exhibit C hereto; and

_ (3) the deduction under section 163 of the Code .
~ (the Interest Deduction) in the full amount of any inter-
.est pa1d or accrued by the Lessor in accordance with the

Lessor's method of accounting for tax purposes with
respect to any indebtedness incurred by the Lessor in.
financing its purchase of each Item of Leased Equ1pment.

} (b) This Lease has also been entered into on the 
basis of, among other things, the following assumptions. (the.
Assumptions): (i) at the time the Lessor becomes the owner:

of each Item of Leased Equipment, such Item will constitute

‘"new section 38 property" within the meaning of sections 46

and 48 of the Code and at the time the Lessor becomes the
owner. of such Item, such Item of Leased Equipment will not
have been used by any Person so as to preclude "the original
use of such property" within the meaning of sections 48(b)

and 167(c)(2) of the Code from commencing with the Lessor;
(ii) each Item of Leased Equipment is an asset described in
the Asset Guideline Class set forth under the heading Depre-
ciable Life in Exhibit C hereto; (iii) the Lessee will not at.

any time during the term of this Lease use or fail to use any’
Item of Leased Equipment in such a way as to disqualify it as
"section 38 property" within the meaning of section 48(a) of

. the Code; (1v) for federal income tax purposes, all amounts
"includible in the gross income of the Lessor with respect to

each Item of Leased Equipment and all deductions allowable to
the Lessor with respect to each Item of the Leased Equipment
will be treated as derived from, or allocable to, sources

within the United States; (v) the Lessee will maintain suf-

ficient records to verify such use, which records will be
furnished to the Lessor within 30 days after receipt of a
wrltten demand therefor; and (vi) an amount equal to at least



KD

17

20% of the Lessor's Cost of each Item of Leased Equipment is
a reasonable estimate of what the Fair Market Value of such
Item will be on the Expiration Date with respect thereto, -
without including in such value any increase or decrease for
inflation or deflation and after subtracting from such value
any cost to the Lessor for removal and delivery of posse551on
of such Item to the Lessor, and at least 20% of the origi-
nally estimated useful life of such Item of Leased Equipment
is ‘a-reasonable estimate of what the remaining useful life of
such Item will be on the Expiration Date with respect
thereto. :

(c) 1If, by reason of (1) the 1naccuracy in law or
in fact of any of the Assumptlons set forth in paragraph (b)

of this Section, (2) the inaccuracy of any statement in any .

letter or document furnished to the Lessor by or on behalf of
the Lessee in connection with the financing contemplated by
this Lease, or (3) the act, failure to act or omission of
or by the Lessee, the Lessor shall lose, shall not have or
shall lose the right to claim, or if there shall be dis-
allowed or recaptured with respect to the Lessor, all or-any
portion of the Investment Credit, the Interest Deduction or
the Depreciation Deduction as is provided to an owner of
property with respect to an Item of Leased Equipment (Loss),
then the Basic Lease Rate Factor applicable to such Item of
Leased Equipment shall, on and after the next succeeding.
Basic Rent Date, upon written notice to the Lessee by the.
Lessor that a Loss has occurred, be increased by such amount

~ for such Item which, in the reasonable opinion of the Lessor,

will cause the Lessor's net return over the term of this
Lease in respect of such Item to equal the net return that
would have been available if the Lessor had been entitled to
the utilization of all of the Investment Credit, the Interest
Deduction or the Depreciation Deduction with respect to such

. Item. If such Loss occurs after the Last Basic Rent Date,

the Lessor shall notify the Lessee in writing of such Loss
and the Lessee shall, within 30 days after such notice, pay
to the Lessor such sum as will, in the reasonable opinion of

- the Lessor, cause the Lessor's net return over the term of

this Lease in respect of such Item to equal the net return
that would have been available if the Lessor had been enti-
tled to the utilization of all of the Investment Credit, the
Interest Deduction and the Depreciation Deduction with
respect to such Item. The Lessee shall forthwith pay to the
Lessor the amount of any interest which may be assessed by

the United States or any state against the Lessor attributa-

ble to the Loss.
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(d) For purposes of this Section, a Loss shall
occur upon the earliest of (1) the happening of any event -
(such as a disposition or change in the use of any Item of
Leased Equipment) which may cause such Loss, (2) the payment
by the Lessor to the Internal Revenue Service of the tax
increase resulting from such Loss, or (3) the adjustment of
~ the tax return of the Lessor to reflect such Loss. With

respect to. any Item of Leased Equipment, the Lessor shall be
‘responsible for, and shall not be entitled to a payment under
this Section on account of, any Loss due to any event which
by the terms of this Lease requires payment by the Lessee
of the Casualty Value or Termination Value of such Item, if
such Casualty Value or Termination Value is thereafter _
actually paid by the Lessee, to the extent that such payment
reimburses the Lessor for amounts otherwise payable by the
Lessee pursuant to this Section,

(e) All of the Lessor's rights arising from. the
indemnities contained in this Section shall survive the:
" expiration or other termination of this Lease with respect to
‘any or all Items of Leased Equipment and such indemnities are
expressly made for the benefit of, and shall be enforceable
by the Lessor, its successors and assigns.

SECTION 14. Lease Extension. (a) Provided that
this Lease has not been terminated and no Default or Event of
Default has occurred and is continuing hereunder, the Lessee
shall have the option to extend the term of this Lease with
respect to the Equipment at the Expiration Date or at the end
of any subsequent Lease Extension Period with respect to the
Equipment for such Lease Extension Periods as are provided
for .in Exhibit C hereto for a rental equal to the Fair Market
Rental Value thereof, determined as of such Expiration Date,
or the last day of the previous Lease Extension Period, as
appropriate.

(b) Not less than 210 days prior to the Expiration
Date, or the last day of any Lease Extension Period, the
Lessee may indicate, by written notice to the Lessor, the
“Lessee's interest in exercising the Lessee's lease extension
option described above, which notice shall set forth the
"Lessee's estimate of the Fair Market Rental Value of such.
Group of Equipment as of such Expiration Date or last day.
If, on or before a date 180 days prior to such Expiration
Date or last day, the Lessor and the Lessee are unable to
agree upon a determination of the Fair Market Rental Value of
such Group of Equipment, such Fair Market Rental Value shall
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be determined in accordance with the procedure for Appraisal.
After a determination of the Fair Market Rental Value of the
Equipment has been made in accordance with the procedure’
described above, the Lessee may exercise its option to extend
the term of this Lease with respect to the Equipment for the
Fair Market Rental Value thereof by delivering written notice
of such exercise to the Lessor not less than 120 days prior
to the Expiration Date or the last day of any Lease Extension
Perlod, as appropriate, with respect to the Equlpment.r

SECTION 15. Events of Default. The term Event of
Default, wherever used herein, shall mean any of the follow-
ing events under this Lease: ' . :

(a) the Lessee shall fail to make any payment oﬁ‘
Rent within 15 days after payment thereof shall be due;
or

(b) the Lessee shall have failed to comply with its
obllgatlons under Section 1l hereof; or

(c) the Lessee shall fail to perform or observe any
other covenant, condition or agreement to be performed
or observed by it under this Lease, the Participation
Agreement or any agreement, document or certificate
delivered by the Lessee in connection herewith or
therewith, and such failure shall continue for 30 days
.after written notice thereof from the Lessor to the
Lessee; or

(d) any representation or warranty made by the
Lessee in this Lease, the Participation Agreement or any
agreement, document or certificate delivered by the
Lessee in connection herewith or therewith shall prove
to have been incorrect in any material respect when any
such representation or warranty was made or given; or

(e) a petition in bankruptcy or for reorganization

-or arrangement shall be filed by the Lessee; or the -
"Lessee shall make an assignment for the benefit of
creditors or consent to the appointment of a trustee,
custodian or a receiver, or a trustee, custodian or a
receiver shall be appointed for the Lessee, for any Item
.of Leased Equipment or for a substantial part of the
Lessee's property without its consent and any such.
trustee, custodian or receiver shall not be dismissed
within a period of 60 days; or bankruptcy, reorganiza-

. tion or insolvency proceedings shall be instituted
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';agalnst the Lessee and shall not be dlsmlssed w1th1n a
period of 60 days, or -

7 (£) The Lessee shall be in default under any
material obligation for the payment of borrowed money

. outstanding in an amount of two million dollars or more
or for the deferred purchase price of, or for the _
payment of any rent under any lease agreement covering,
material real or personal property of a value in excess
‘of two million dollars, and the applicable grace period
with respect thereto shall have expired and the obliga-
.tions shall not be duly contested in good faith, -

SECTION 16. Remedies, (a) Upon the occurrence
of any Event of Default and so long as the same shall be
continuing, the Lessor may, at its option, declare this Lease
to be in default by written notice to such effect given to
the Lessee, and at any time thereafter, the Lessor may
exercise one or more of the following remedies, as the Lessor

in its sole discretion shall lawfully elect:

(l) proceed by appropriate court action, either at
law or in equity, to enforce performance by the Lessee
of the applicable covenants of this Lease or to recover '
damages for the breach thereof; '

_ (2) by notice in writing terminate this Lease,
whereupon all rights of the Lessee to the use of the
Leased Equipment shall absolutely cease and terminate .
but the Lessee shall remain liable as hereinafter.
provided; and thereupon the Lessee, if so requested
by the Lessor, shall at its. expense promptly return the
- Leased Equipment to the possession of the Lessor at such
~ place as the Lessor shall designate and in the condition
required upon the return thereof pursuant to and in
accordance with the terms hereof, or. the Lessor, at its
option, may, subject to compliance with all mandatory
‘requirements of law, enter upon the premises where the
Leased Equipment is located and take immediate posses-
sion of and remove the same by summary proceedings or
otherwise. The Lessee shall, without further demand,
forthwith pay to the Lessor an amount equal to any
unpaid Rent due and payable for all periods up to and
"including the Basic Rent Date following the date on
" which the Lessor has declared this Lease to be in
default, plus, as liquidated damages for loss of a
bargain and not as a penalty, an amount equal to the
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Casualty Value of the Leased Equipment then subject:to
this Lease, computed as of the Basic Rent Date following
the date on which the Lessor has declared this Lease to.
be in default. Following the return of the Leased ..
Equipment to the Lessor pursuant to this paragraph (2)-
‘the Lessor shall proceed to sell the Leased Equipment in
such commercially reasonable manner as it shall deem
appropriate. The proceeds of such sale shall be applied
by the Lessor (A) first, to pay all costs, charges, and
expenses, including reasonable legal fees and disburse-
- ments, incurred by the Lessor as a result of the.default
and the exercise of its remedies with respect thereto,
(B) second, to pay to the Lessor an amount equal to any
unpaid Rent due and payable and the Casualty Value, to
the extent not previously paid, and (C) third, to
‘reimburse the Lessee for the Casualty Value to the
~extent previously paid by the Lessee as liquidated.
: -damages. Any surplus remaining thereafter shall be
.retained by the Lessor. To the extent that all Basic
- Rent then due and payable with respect to the Leased
Equipment and the Casualty Value in respect of such
.Leased Equipment have not been previously paid, the. .
. Lessee shall forthwith pay to the Lessor the sum of (i)
 the amount by which (X) the sum of (a) all Basic Rent _
then due and payable with respect to the Leased Equip-.
~ment, (b) the Casualty Value or portion thereof not
theretofore paid, and (c¢) the amount payable under -
.clause (A) of the preceding sentence, exceeds (Y) the
sale price of the Leased Equipment, and (ili) interest at
the Late Payment Rate on the full amount of the Casualty
Value, computed from the date the Casualty Value is
payable hereunder until such Casualty Value is pald by
the Lessee.

(b) The Lessee shall be liable for all costs, -

. charges and expenses, including reasonable legal fees and
- disbursements, incurred by the Lessor by reason of the

occurrence of any Event of Default or the exercise of the

‘Lessor s remedies w1th respect thereto,

(c) ‘No remedy referred to herein is intended to be

-exclusive, but each shall be cumulative and in addition to
‘any other remedy referred to above or otherwise available to
the Lessor at law or in equity. No express or implied waiver .
" by the Lessor of any Default or Event of Default hereunder '

shall in any way be, or be construed to be, a waiver of any
future or subsequent Default or Event of Default. The
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failure or delay of the Lessor in exercising any rights
granted it hereunder upon any occurrence of any of the:
contingencies set forth herein shall not constitute a waiver
of any such right upon the continuation or recurrence of any:

~such COntingencies or similar contingencies and any single or
‘partial exercise of any particular rlght by the Lessor. shall

not exhaust the same or constitute a waiver of any other
rlght prov1ded herein.

' SECTION 17. Return of Leased Equ1pment. If th1s
Lease shall terminate pursuant to Section 16 hereof or the
terms: of this Lease shall otherwise expire in accordance with

‘the terms hereof in respect of any Item of Leased Equipment,

the Lessee shall forthwith deliver possession of such Item of

'Leased Equipment to the Lessor., Each Item of Leased Equip-

ment so delivered shall be in the same operating order,
repair. and condition as when originally delivered to the
Lessee, reasonable wear and tear excepted, and shall have

-attached or affixed thereto any addition, modification or
.improvement considered an accession thereto as provided in .
Section 8 and .shall have removed therefrom at the Lessee s
expense any addition, modification or improvement which,

- provided in Section 8, is owned by the Lessee or, if the same

is not so removed, it shall be deemed to be an accession,:.
For the purpose of delivering possession of any Item of.
Leased Equipment as above required, the Lessee shall at-its
own cost, expense and risk: o

(a) forthwith and in the usual manner (including,
but not by way of limitation, giving prompt telegraphlc'
and written notice to the Association of American
Railroads and all railroads to which any such Item.
of Leased Equipment has been interchanged or which may
have possession thereof to return such Item of Leased
Equipment) and at the usual speed, place such Item of
Leased Equipment upon the storage tracks of the Lessee

- or other. storage tracks selected by the Lessee; and

(b) cause such Item of Leased Equipment to be . - -

- stored on such tracks at the risk of the Lessee without
charge for insurance, rent or storage (i) until such
Item of Leased Equipment has been sold, leased or ‘

- otherwise disposed of by the Lessor if such termination
occurs pursuant to Section 16 hereof or (ii) if the
terms of the Lease shall have otherwise expired 1nﬂ

_accordance with the terms hereof, until the Period of
Storage shall expire; and - '
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(c) cause at any time during the Period of Storage
any Item of Leased Equipment to be transported pursuant.
to the Lessor's instructions and at the Lessee's expense'
to any reasonable place on tracks not more than 500

-miles from Indianapolis, Indiana.

(d) The assembling, delivery, storage and 1nsurance
of the Items of Leased Equipment as hereinbefore pro-
-vided shall be at the expense and risk of the Lessee and
are of the essence of this Lease, and upon appllcatlon
to any court of equity having jurisdiction in the
premises the Lessor shall be entitled to a decree
against the Lessee requiring specific performance of the
- covenants of the Lessee so to assemble, deliver and
store the Items of Leased Equipment. During the:Period
of Storage, the Lessee will, at its own cost and expense
if the Lease has been terminated pursuant to Section 16
hereof or, if the. term of this Lease shall have other-~
wigse expired, upon the request of the Lessor and at .the

" Lessor's expense, maintain and keep the Items of Leased
- Equipment in good order and repair and will permit the
.. Lessor or any person designated by it, including the
- authorized representative or representatives of any .
prospective purchaser of any such Items of Leased )
‘Equipment to inspect the same. All amounts earned. in
respect of the Items of Leased Equipment after the date
of termination of this Lease shall belong to the Lessor
and, if received by the Lessee, shall be promptly turned
over to the Lessor. 1In the event any Item of Leased
"Equipment is not assembled, delivered and stored, as
hereinabove provided, within 60 days after such termina-
tion, the Lessee shall in addition, pay to the Lessor
for each day thereafter an amount equal to the amount,
if any, by which the Basic Rent as set forth in Section
. 3(b)(2) hereof payable on a Basic Rent Date for such
Items of Leased Equipment divided by 30 exceeds the
actual earnings received by the lessor for such Item of
Leased Equipment for each such day. ,

Without in any way 11m1t1ng the obligation of the

Lessee under the foregoing provisions of this Section 17, the

Lessee hereby irrevocably appoints the Lessor as the agent.

-and attorney of the Lessee, with full power and authorlty, at

any time while the Lessee is obligated to deliver possession
of any Item of Leased Equipment to the Lessor, to demand and
take possession of such Item of Leased Equipment in the name
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ahd on behalf of the Lessee from whomsoever shall be in .
possession of such Item of Leased Equipment at the time.

SECTION 18. Right of First Refusal. (a) Pro-
vided that no Default or Event of Default shall have occured
and be continuing hereunder, the Lessor agrees that if . it.
proposes to sell the Equipment as an entirety following. the .
expiration of the term of this Lease or any extension:thereof,’
it shall, not earlier than 120 days prior to such expiration
and not later than 120 days after such expiration, give. ’
notice in wr1t1ng to such effect to the Lessee. Within 30
days of receipt of such notice, the Lessee may give written
notIce to the Lessor that it wishes to buy the Equlpment at
its Fair Market Value and, if such notice shall be given, the
lessor shall sell the Equipment to the lessee at or after
such expiration for its Fair Market Value. If the aforesaid
notice shall not be glven by the Lessee within the 30-day
time period referred to in the previous sentence, the Lessor

'shall not have any further obligation to give the Lessee any
‘right, option or not1ce with respect to the purchase of the

Equlpment.

: "(b) 1In the event the Lessee exercises any rlght
to purchase the Leased Equipment, then, upon payment of. the :
purchase price, the Lessor shall, upon request of the Lessee,
execute and deliver to the Lessee, or to the Lessee's assignee
or nominee, a bill of sale (without representatlons or.
warranties except that such Leased Equipment is free and

-clear .of all Liens by or in favor of any Person claiming by,

through or under the Lessor) for such Leased Equipment, and

"such other documents as may be required to release such’

Leased Equipment from the terms and scope of this Lease and
to transfer title thereto to the Lessee or such assignee or
nominee, in such form as may -reasonably be requested by the
Lessee, all at the Lessee's expense. '

SECTION 19. Voluntary Termination. (a) The

.Lessee shall have the right, at any time on or after the
First Termination Date, on at least 180 days' prior written

notice to the Lessor, to terminate this Lease with respect to
all, but not less than all, Items of Leased Equipment subject

-t6 this Lease, such termination to be effective on the Basic:

Rent Date next following the expiration of the 180-day notice
period (the Termination Date); provided, however, that no
Default or Event of Default shall have occurred and be
continuing hereunder and that such Items shall have become
obsolete or surplus to the Lessee's needs. During the period
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from the giving of such notlce until the Termination Date,
the Lessor may, and the Lessee, as agent for the Lessor, :
shall, use their best efforts to obtain bids for the purchase
of "'such Items of Leased Equipment. The Lessee shall certify
to. the Lessor in writing the amount of each bid received by
‘the Lessee and the name and address of the party submitting -
such bid. The Lessee may utilize agents for purposes.of o
fulfllllng its obligations set forth in this Section. On the
Termination Date, the Lessor shall sell such Items of Leased
Equipment, without recourse or warranty, for cash to whoso-
ever, except the Lessee or any Affiliate, as defined in the
Indenture, of the Lessee, shall have submitted the highest bid
prior to such date and shall transfer to such purchaser all
the Lessor's right, title and interest in and to such-Items,.
and thereupon the Lessee shall deliver such Items of Leased
Equipment so sold to the Lessor in accordance with the terms
of Section 17 of this Lease. The Lessor shall certify in
writing to the Lessee (i) the amount of such total sale price,
. (ii) the expenses incurred by the Lessor in connection with
such sale, and (iii) that such total sale price represents the
highest bid received by the Lessor for the purchase of such’
Items.. The total sale price realized at such sale shall be
- retained by the Lessor, and, in addition, on the Termination
Date, the Lessee shall pay to the Lessor the Basic Rent
payment payable on such date and the amount, if any, by which
(A) the Termination Value of such Items, computed as of the
Termination Date, exceeds (B) the proceeds of such sale less
all expenses incurred by the Lessor in selling such Items. In
the.event no such sale takes place, the Lessee shall pay. to
the Lessor the Termination Value of such Items, computed as of
the Termination Date, plus any expenses incurred by the Lessor
‘in connection herewith and the Basic Rent payment then due.
Upon payment of all amounts required to be paid by the Lessee
pursuant to. this paragraph (a), the obligation of the Lessee
for all Basic Rent accruing hereunder with respect to such
Items due and payable after, but not on or before, the
Termlnatlon Date shall cease.

(b) Notw1thstand1ng the foregoing, upon rece1pt of
all bona fide bids for the purchase of such Items, the Lessor
. may, with the prior written consent of the Trustee, elect not
- to sell such Items to the highest bidder on the Termination
Date, in which case the Lessee shall deliver such Items to
the Lessor in accordance with the terms of Section 5 of this
Lease. In addition, on the Termination Date, the Lessee
* shall pay to the Lessor the Basic Rent due on such Termina-
tion Date and the amount, if any, by which the Termination
Value of such Items plus the amount of any expenses incurred



- 26

by the Lessor directly or indirectly in connection therewith
exceeds such highest bid. Upon such redelivery and the
payment of such amount, if any, the obligation of the Lessee
to pay all Basic Rent accruing under this Lease with respect
to such Items due and payable after, but not on or before,
the Termlnatlon Date shall cease.

- e (c) Notw1thstand1ng the foregoing, prov1ded ‘that
ho- Default or Event of Default shall have occurred and be -
continuing hereunder, and prov1ded further that the Lessor :
has not notified the Lessee.in writing of the Lessor's
election under paragraph (b) above, upon written not1f1cat10n
given to the Lessor not less than 30 days prior to the _
Termination Date, the Lessee may elect to rescind the Les-
see's notice of termination, in which case this Lease shall
not termlnate as set forth in this Section, but shall con-.
tinue in full force and effect as though no such notice of
term1nat10n had been given by the Lessee. .

5 SECTION 20. Notices. All communications and
notlces provided for herein shall be in writing and shall
become effective when deposited in the United States mail,
with proper postage for first-class mail, prepaid, addressed
(a) .if to the Lessor, at One Constitution Plaza, Hartford,
Connecticut 06115, Attention: Corporate Trust Department,
(with copies to (1) Itel Corporation, Equipment Finance .
Division, at One Embarcadero Center, San Francisco, Callfor—
nia 94111, Attention: Contract Administration, (2) the
Trustee, at 79, South Main Street, Salt Lake City Utah 84111,
Attention: Trust Division, Corporate Trust Department
(3) the Beneficiary, at its address set forth in Exhibit C .
hereto), and (b) if to the Lessee, at its address set forth
on the signature page hereof.

SECTION 21. Successors, Assigns and Indemnified
Parties. This Lease, including all agreements, covenants,
representations and warranties, shall be binding upon and
inure to the benefit of, and may be enforced by, (1) the-
Lessor and its successors, assigns, agents, servants and .
personal representatives, and, where the context so requires,
(i) each Beneficiary and its successors and a551gns, and any
holder of the obligations of the Lessor issued in connection
with this Lease, (2) the Trustee, as assignee and secured
party, (3) the successors, assigns, agents and personal
representatives of the Trustee, as assignee and secured
- party, and (4) the Lessee and its successors and, to the -
extent permitted hereby, assigns. With respect to the -
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provisions of Sections 5, 7 and 12 hereof, each Benef1c1ary,
the Related Trust Estate, as such term is defined in the
Trust Agreement the Trustee, as assignee and secured party,
the Leosor in both its individual and f1duc1ary capac1ty, any
holder of obligations of the Lessor issued in connection with
the‘purchase or acquisition of the Leased Equipment, and the
successors, assigns, agents and personal representatives of
the foregoing shall each be indemnified thereunder and, with
respect to clause (b) of the proviso to Section 12 hereof,
the wilful misconduct or gross negligence of the Lessor or.
any one such person shall not affect the rights of any other
person indemnified under such Section 12. With respect to
the provisions of Section 13 hereof, the "Lessor," as

used therein, shall mean the Beneficiary and the consolidated
taxpayer group of which the Beneficiary is a member, and the
Beneficiary (and such group) are hereby made third party

benef1c1ar1es for purposes of the provisions thereof.

SECTION 22. Amendments and Miscellaneous. (a)

The terms of this Lease shall not be waived, amended,,supple—

mented or terminated in any manner whatsoever except by
written instrument signed by the Lessor and the Lessee; -
provided, however, that no such waiver, amendment or supple-

ment shall make any change, and no termination shall be made,

‘which is prohibited by the Indenture or any Supplement

wlthout the consent of the Trustee.

(b) Aall agreements,'indemniﬁies, representations

and warranties contained in this Lease, the Participation

Agreement -or any agreement, document or certificate delivered

.pursuant hereto or thereto or in connection herewith or

therewith shall survive the execution and delivery of this
Lease and the expiration or other termination of this Lease.

(c) Any provision of this Lease which may be
determined by competent authority to be prohibited or unen-
forceable in any jurisdiction shall, as to such jurisdiction,

" be ineffective to the extent of such prohibition or unen- -
- forceability without invalidating the remaining provisions

hereof, and any such prohibition or unenforceability in any

.jurisdiction shall not invalidate or render unenforceable -

such,provision in any other jurisdiction. To the extent
permltted by applicable law, the Lessee hereby waives any

provision of law which renders any provision hereof prohlb-3

1ted or unenforceable in any respect.

. (d) This Lease shall constitute an agreemenh‘of.
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lease and nothing herein shall be construed as conveylng to
the Lessee any right, title or interest in or to the Leased

_Equlpment, except as Lessee only.

(e) This Lease may be executed in any number of

- counterparts and by the different parties hereto on separate

counterparts. This Lease, the Indenture and the Supplements
shall be filed with the Interstate Commerce Commission in
accordance with the applicable provisions of 49 U.S.C.
Section 11303 prior to the delivery and acceptance hereunder

rof any Item of Leased Equipment.

(f) This Lease shall be governed by, and’ construed
in accordance with, the laws of the state indicated in the
address of the Lessee as set forth after its signature
hereln.

(g) Although this Lease is dated as of the date
flrst above written for convenience, the actual dates of
execution hereof by the parties hereto are respectively the

dates set forth under the signatures hereto, and thlS Lease -
- shall be effective on the latest of such dates.

IN WITNESS WHEREOF, the parties hereto have each

- caused this Lease to be duly executed by their respective
’offlcers thereunto duly authorized. -

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual -
capacity, but solely as trustee
under a Master Trust Agreement
dated as of November 2, 1978,
between it and Itel Corporation,
Equipment Finance D1v131on,

as Lessor, .

] Authorlzed/Offlcer
Date JUN 2 8 1979
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STATE OF CONNECTICUT,)

' ) ss.t -
COUNTY OF HARTFORD, )

On this Z&f#day of Juuwe 1979, before me per-
sonally appeared _Donald E. Smith , to me personally

known, who, being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST COMPANY,

~that the seal affixed to the foregoing instrument is the

corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was a free
act and deed of said corporation.

IN WITNESS WHEREOF, I hereunto set my hand.

Ah S LS

Notary Public’

[Notarial Seal] )
BARBARA 5. KACICH .
NOTARY PUBLIC ~
MY EOMMISSION EXPIRES MARCH 31, 1982

My Commission expires

i
.
'
!
4
'
'
i
i
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INDIANA FARM BUREAU COOPERATIVE

ASSOCIATION, INC., o
as Lessee,

by

Date




EXHIBIT A
to Lease

DESCRIPTION OF EQUIPMENT

Quantity Manufacturer

150

Estimated
Description and Lessee's Lessor's
AAR Mechanical Identification Cost
Designation Numbers Per Item
Richmond - 100-ton, 4750 _ IFBX 20000 $38,300
Tank " cubic foot cap- through and ~
Car Company acity, covered including
: hopper cars 20149

pursuant to man-
ufacturer's spe-
cifications No.
2973-CH dated

October 12, 1978,

as amended by Mr. :
Peter Brandt's letter
of October 31, 1978,
to Mr. Forrest Qualls



EXHIBIT B
to Lease

- CERTIFICATE OF ACCEPTANCE NO.
under

EQUIPMENT LEASE dated as of March 15, 1979 (the
Lease), between THE CONNECTICUT BANK AND TRUST COMPANY,. as
lessor, not in its individual capacity, but solely as trustee
(the Lessor) under a Master Trust Agreement dated as of
November 2, 1978, between it and Itel Corporation, Equipment
Finance Division, and Indiana Farm Bureau Cooperative Associ-
ation, Inc., as lessee (the Lessee).

1. Items of Equipment. The Lessee hereby certi-
fies that the Items of Equipment set forth and described in
Schedule 1 hereto (which Schedule includes the amount of
the Lessor's Cost of each such Item), constituting Items of"
Leased Equipment, have been delivered to and inspected by the
Lessee, found to be in good order and accepted as Items of
Leased Equipment under the Lease, all on the Date(s) of Accep-
. tance set forth on Schedule 1 hereto. :

. : 2. Representations by the Lessee. The Lessee

hereby represents and warrants to the Lessor, the Benefi-
ciary, the Trustee, the Long-Term Lender and the Interim
Lender, as such terms are defined in the Lease and the
Participation Agreement, that on the Date(s) of Acceptance
set forth on Schedule 1 hereto:

(1) The representations and warranties of the A

- Lessee set forth in the Participation Agreement are true
rand correct in all material respects as though made on

and as of each such Date(s) of Acceptance. ‘ ‘

(2) The Lessee has satisfied or complied with all
requirements set forth in the Participation Agreement,
.in any certificate of the Lessee and in the Lease to be
satisfied or complied with on or prior to the Date(s)
of Acceptance.

(3) No Default or Event of Default under the Lease



"has occurred and is continuing on the Date(s) of
Acceptance. ,

INDIANA FARM BUREAU COOPERATIVE
ASSOCIATION, INC.,
as Lessee,

by

Accepted on the Date(s) of Acceptance
set forth on Schedule 1 hereto on

- behalf of the Lessor: THE CONNECTICUT
BANK AND TRUST COMPANY not in its indi-
vidual capacity, but solely as trustee
under a Master Trust Agreement dated

as of November 2, 1978, between it and
Itel Corporation, Equipment Finance

- . Division,

as Lessor,_

by: INDIANA FARM BUREAU COOPERATIVE
ASSOCIATION, INC.,
as Authorized Representative,

by




~ Exhibit B

to Lease
SCHEDULE 1 TO
CERTIFICATE OF ACCEPTANCE NO.
Description of Equipment and Lessor's Cost:
Lessee's . _
- , Identification Lessor's Date(s) of.
Quantity Manufacturer Description Number New Cost Acceptance

Total $



EXHIBIT C
to Lease

(20-year Basic Lease Term)

Date of Lease: : March 15, 1979.

Beneficiary: ~ Wells Fargo Transport Leasing |
S Corporation.
Rent Commencement Date: The date of acceptance as

evidenced by the Certificate of
Acceptance with respect to each
Item of Leased Equipment

Late Payment Rate: A rate per annum equal to 2%
' o over the Long-Term Debt Rate,
as such term is defined in the
Participation Agreement, but in
no event at a rate per annum
greater than that permitted
by applicable law

Basic Rent Dates: November 15, 1979 and the 15th
- day of each succeeding month

during the term of the Lease

(unless any such day is

not a Business Day in which .

case it shall be the next

succeeding Business Day).

First Delivery Date: June 28, 1979.

Final Delivery Date: October 15, 1979.

Inﬁerim Rent Date: - October 15, 1979.
.First Basic Rent Date: November 15, 1979.

Last Basic Rent Date: October 15, 1999.

Expiration Date: October 15, 1999,
| Basic Lease Rate Factor:* .7055%

First Termination Date: October 15, 1989.



Daily Lease Rate Factor:* .023517%; provided, however,
that if the Rent payable on
the Interim Rent Date with
respect to all Items of
Equipment shall be less than
the aggregate of the interest
payable by the Lessor to the
Interim Lender on the: Notes
and the interest payable by
the Beneficiary to Lease
Investments Trust on the
Promissory Note issued pur-
suant to that certain Letter
Agreement dated as of March-15,
1979, between the Beneficiary
and Lease Investments Trust,
the Daily Lease Rate Factor
shall be increased to the
extent necessary to cause such
Rent to equal the aggregate of
such interest.

Lease Extension Periods: 2 periods of five year#-éach.

Equipment Marking: - Ownership Subject to a'Security
' Agreement Filed with the - ,
Interstate Commerce Commission.

* In the event that on any Closing Date the Interim Lender
does not make a Loan, or in the event that on any Take-Out
Date the Long-Term Lender shall not purchase from the Interim
Lender the unpaid principal amount of the Notes issued and
outstanding on the Take-~Out Date, the Lessor shall, as appli-.
cable, pay the manufacturer of the Items of Leased Equipment
the total amount of the Lessor's Cost or purchase from the
Interim Lender the unpaid principal amount of the Notes
issued and outstanding on the Take-Out Date. In such case
the Daily Lease Rate Factor shall be .026853% (subject to
the same proviso set forth above opposite such term), the
Basic Lease Rate Factor shall be .8056%, the Casualty and
Termination Values shall be as set forth in Exhibit E to
the Lease.



Period of Storage:

Investment Credit Percentage:

Depreciable Life:

Depreéiation Method:

Net Salvage Value:

120 days after the expiration
of the Lease term or, in the -
event the Lease is extended,
120 days after the expiration
of the last extension period.

10%.

A l2-year depreciable life
pursuant to Section 167(m) of
the Code for an asset described
in Asset Guideline Class No. -
00.25. _ -

A double-déclining balanée | _
method switching to the sum-of-
the-years-digits method when

-most beneficial to the Benefi-

ciary and without the prior
consent of the Commissioner of -
Internal Revenue utilizing
either the "modified half-year"
or "half-year" convention
pursuant to Reg. Section
1.167(a)-11(c)(2) and taking
into account the Net Salvage
Value of the Leased Equipment. -

An amount equal to 0% of the
Lessor's Cost of the Leased
Equipment, which amount will be
reduced by 10% of the Lessor's
Cost as provided in sectlon_
167(m) of the Code.



EXHIBIT D
to Lease

The Casualty Value of each Item of Leased Equipment
shall be the percentage of Lessor's Cost of such Item set
forth opposite the applicable rent payment:

. . Interim Rent Date ' Termination

and. Casualty Value Value
Basic Rent Payment Number (a) (b) (a) (b)
'On or Before the : ' :
Interim Rent Date 86.5102% -=
1l 87.2342 -
2 87.5083 -
3 87.7481 : -
4 88.0542 -
‘5 88.3794 » -
6 - 88.6942 -
7 88.9780 ' -
8 89.2633 --
9 - 89.4519 -
10 89.6414 R
11 89.8318 e
12 89.9905 ’ -—
13 90.1499 : -
14 90.3100 -
15 90.4381 » -
16 90.5668 -
17 90.6959 -
18 90.8409 -
19 90.9614 -
20 91.0823 ' -
21 91.1938 - -
22 91.3058 T -
23 91.4181 : -
24 91.5058 -
25 91.5936 N
26 91.6818 g o ——
27 91.7450 -
28 91.8083 -=
29 91.8717 -
30

91.9429 -



Interim Rent Date Termination
: and Casualty Value Value
Basic Rent Payment Number (a) (b) (a) (b)

31 91.9930 -
.32 92.0430 i ==
33 ' 92.0795 S -

- 34 92.1159 . -
35 92.1521 : -
36 . 92.1670 -
37 92.1816 : -
38 . 92.1960 -
39 ' 92.1888 L --
40 92.1812 ' -
41 . 92.1732 -
42 : 92.1699 : -
43 ' : 92.1475 : -
44 : _ 92.1246 C=—
45 ' 92.0875 S =—
46 : 92.0499 ‘ -
47 92.0116 -
48 . 91.9539 -
49 ' 91.8955 -
50 91.8363 _ -
51 91.7576 _ -
52 ' 91.6780 S -
53 91.5975 -
54 _ . 91.5213 . -
55 - 91.4280 . ' L -
56 _ 91.3337 ' ‘ -
57 91.2274 o —
58 . - 91.1200 -
59 v 91.0115 : , -—
60 90.8858 -
61 90.7587 -
62 90.6305 -
63 90.4848 T -
64 90.3378 -
65 90.1893 -
66 A 90.0447 C ==
67 89.8853 -
68 ' : 89.7243 C -
69 89.5536 -
70 89.3813 -

71 89.2075 --



Interim Rent Date - ' Termination

and Casualty Value Value
Basic Rent Payment Number ' (a) (b) (a) (b)
72 o . 89.0185 v -
73 : 88.8278 : -
74 ‘ 88.6355 --
75 . 88.4279 -
76 , 88.2184 e =
77 88.0071 -
78 87.7993 . -
79 - , 87.5788 ' -
80 ~ 87.3564 g -
81 . : - 87.1266 -
82 86.8948 -
83 86.6609 -
84 o '86.4142 -
85 S ' ' 86.1653 _ --
86 85.9143 --
87 ‘ _ 85.6513 --
88 - » : 85.3860 -
89 » ' 85.1185 A --
90 : 84.8531 -
91 ' 84.5810 -
92 84.3065 , --
.93 ' 84.0297 -
94 83.7505 -
95 ' _ 83.4690 - .-
96 83.1850 -
97 : 82.8986 , N
98 ' 82.6098 -
99 82.3185 =
100 82.0247 ' -
101 S 81.7284 -
102 81.4296 -
103 ' 81.1282 -
104 80.8242 ' -
105 80.5177 -
106 80.8967 -
107 _ 79.5822 -
108 79.5822 -—
109 79.2650 C—
110 78.9452 -
111 78.6226 o -

- 112 78.2972 -



Interim Rent Date

. Termination
and ' Casualty Value Value
Basic Rent Payment Number (a) (b) (a) . (b)
113 77.9691 -
114 77.6381 -
115 77.3044 -
116 76.9678 --
117 76.6283 -
118 76.2859 -
119 75.9406 -
120 - 75.5923 -
121 - 75.2410 75.2410 -
122 74.8868 74.8868
123 74.5295 74.5295
124 74.1692 74.1692
125 73.8058 73.8058
126 73.4393 73.4393
127 73.0697 73.0697
128 72.6969 72.6969
129 72.3209 72.3209
130 71.9417 71.9417
131 71.5593 71.5593
132 71.1736 71.1736
133 70.7846 70.7846
134 70.3923 70.3923
135 69.9967 69.9967
136 69.5976 69.5976
137 69.1952 69.1952-
138 . 68,7893 68.7893
139 68.3800 68.3800
140 67.9671 67.9671
141 67.5514 67.5514
142 67.1321 67.1321
--143 66.7092 66.7092
144 66.2861 66.2861
145 65.8594 -65.8594 -
- 146 65.4290 65.4290
147 64.9984 64.9984
148 64.5640 64.5640
149 64.1259 64.1259
150 63.6901 63.6901
151 63.2570 63.2570
152 62.8202 62.8202
153 62.3921 62.3921
154 61.9603 61.9603



LY

L)

Interim Rent Date
and
Basic Rent Payment Number

155
156
157
158
159
160
16l
162
163 -
l64
165
- 166
167
168
169
170
171
172
173
174
175
- 176
177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192
193
194
195
196

Casualty Value
(a) (b)

Termination
Value

(a)

61.5248
61.0919
60.6552
60.2147
59.7768
59.3350
58.8894

- 58.4440

58.0033
57.5587

57.1228 -

56.6830
56.2394
55.8003
55.3573
54.9103
54.4679
54.0214
53.5710
53.1188
52.6722

© 52.2216
51.7788

51.3320
50.8811
50.4358
49.9864
49.5328
49.0848

48.6326

48.1763
47.7183
47.2669
46.8114
46.3650
45.9144
45.4596
45.0115
44.5591
44.1024
43.6524
43.1981

57.5587

(b)

61.5248
61.0919
60.6552
60.2147
59.7768
59.3350
58.8894
58.4440
58.0033

57.1228
56.6830
56.2394
55.8003
55.3573

© 54.9103

54.4679
54.0214
53.5710
53.1188
52.6722
52.2216
51.7788
51.3320
50.8811
50.4358
49.9864
49.5328
49.0848
58.6326
48.1763
47.7183

- 47.2669.

46.8114
46.3650
45.9144
45,4596
45.0115
44,5591
44,1024

43,6524
43,1981



-

Interim Rent Date
and i

Basic Rent Payment Number

198
198
299
200
201
202
203
204
205
206
207
208
209
210
211
212
213
214
215
216
217
218
219
220
221
222
223
224
225
226
227
228
229
230
231
232
233
234
235
236
237
238
239
240

Termination

Casualty Value Value _
(a) (b) (a).. (b)
42.7395 42.7395
42.2791 42.2791
41.8265 41.8265
41.3696 41.3696
40.9231 -40.9231
40.4723 40.4723
40.0171 40.0171
39.5664 39.5664
39.1081 39.1081
38.6420 38.6420
38.1804 38.1804
37.7110 37.7110
37.2338 37.2338
36.7513 - 36.7513
36.2745 .36.2745
35.7898 - 35,7898
35.3132 35.3132
34.8289 - 34.8289
34.3366 34.3366
33.8499 33.8499
33.3553 33.3553
32.8527 32.8527
32.3556 32.3556
31.8505 - 31.8505
31.3374 - 31.3374
30.8169 30.8169
30.3022 30.3022
29.7793 29.7793
29.2629 29.2629
28.7383 28.7383
28.2056 28.2056 .
27.6785 27.6785
27.1433 27.1433"
26.5998 26.5998
26.0619 26.0619
25.5158 25.5158
24.9614 24.9614
24.3986 24.3986
23.8413 23.8413
23.0255 23.0255
22.4653 22.4653
21.8966 21.8966
21.3195 21.3195
20.0000 e



i J

(a) Casualty Values and Termination Values are
expressed as percentages of Lessor's Cost. Such percentages
have been computed without regard to recapture of Investment
Credit. Consequently, such percentages applicable on the
Interim Rent Date or any Basic Rent Date where Casualty
Values or Termination Values shall be payable with respect to
an Event of Loss occurring before the third, fifth or seventh
anniversary of the date of acceptance set forth in the
Certificate of Acceptance for such Item shall be increased by
the percentage of Lessor's Cost set forth below, and for
purposes of this Lease, Casualty Values or Termination Values

: payable on such dates shall be determined on the basis of the

sum of such percentages:

' Percentage of Lessor's Cost
. Anniversary of the To be Added to the Foregoing

Date of Acceptance . Percentage
Third _ 20.3500%
Fifth 13.5667%
Seventh S ’: 6.7833&

(b) In the event the Basic Lease Rate Factor is
increased pursuant to the tax indemnification provisions set
forth in Section 15 of the Lease, Casualty Values and Termi-
nation Values shall be adjusted accordingly.



EXHIBIT E
-to Lease

In the event that the Long-Term Lender does not
make its Loan on any Closing Date pursuant to the Participa-
tion Agreement, the Casualty Value and Termination Value of
each Item of Leased Equipment shall be the percentage of
Lessor's Cost of such Item set forth opposite the appllcable

rent payment:.

Interim Rent Date
and
Basic Rent Payment Date

On or Before the
~ Interim Rent Date

-
QWO U WM

=
=

=t b e s
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Casualty Value

(a)

109.0580%

107.1450
106.9830
106.8200
106.6570
106.4920
106.6241
106.9605
107.2625
107.5614
107.7625
107.9599
108.1536
108.3121
108.4667
108.6173
108.7324
108.8433
108.9500
109.0975
109.2319
109.3622
109.5243
109.6825
109.8368
109.9780
110.1153
110.2484

Terminatibn
Valué .
(a)




Interim Rent Date
and :
Basic Rent Payment Date

28
29
30
31
32
33
34
35 -
36 -
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69

Casualty Value

(a)

110.3685
110.4844
110.5961
110.7097
110.8130
110.9121
111.0069
111.0974
111.1837
104.4761
104.5470
104.6145
104.6710
104.7229
104.7704
104.8170
104.8548
104.8881
104.9163
104.9398
104.9587
104.9686
104.9738
104.9741
104.9655
104.9519
104.9335
104.9138
104.8869
104.8550
104.8196

104.7792 -

104.7336
97.8974
97.8393
97.7761
97.7054
97.6294
97.5481
97.4653
97.3768
97.2829

Termination
Value
(a)




Interim Rent Date
and
Basic Rent Payment Date

70
71
72
73
74
75

105
106
107
108
109
110
111

Casualty Value

(a)

Termination
Value
(a)

97.1870
97.0858
96.9791
96.8665
96.7485
96.6249
96.4954
96.3603

1 96.2195

96.0769
95.9301
95.7776
95.6247
95.4660
95.3016
88.3495
88.1750
87.9946
87.8098
87.6191
87.4224
87.2236
87.0221
86.8147

.86.6083

86.3959
86.1775
85.9563
85.7290
85.4955
85.2592
85.0167
84.7680
84.5167
84.2645
84.0059
83.7500
83.4878
83.2193
82.9496
82.6735
82.3910



Interim Rent Date
_ and
Basic. Rent Payment Date

112
113
114
115
116
117
118

119
120
121
122
123
124
125

. 126

127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152

153

Casualty Value

(a)

82.1073
81.8170
81.5203
81.2208
80.9218
80.6163
80.3151
80.0074
79.6930
79.3791
79.0585
78.7312
78.4044
78.0708
77.7305
77.3871
77.0459
76.6979
76.3559
76.0070
75.6513
75.2978
74.9373
74.5699
74.2046
73.8324
73.4531

73.0705

72.6919
72.3062
71.9281
71.5431
71.1509
70.7626
70.3671
69.9646
69.5658
69.1598
68.7467
68.3301
67.9190
67.5008

Termination

Value
_(a)

79.3791
79.0585

1 78.7312

78.4044
78.0708

77.7305

77.3871
77.0459
76.6979
76.3559
76.0070
75.6513
75.2978
74.9373
74.5699
74.2046
73.8324
73.4531
73.0705
72.6919
72.3062
71.9281
71.5431
71.1509
70.7626
70.3671
69.9646
69.5658
69.1598
68.7467
68.3301
67.9190
67.5008



Interim Rent Date
and
Basic Rent Payment Date

154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
181
182
183
184
185
186
187
188
189
190
191

. 192
193
194
195

Casualty Value

(a)

Termination

Value-

67.0919
66.6757
66.2524
65.8345
65.4094
64.9770

64.5500

64.1158
63.6742
63.2271
62.7865
62.3385
61.8989
61.4519
60.9975
60.5494
60.0939
59.6310
59.1743

58.7101 -

58.2384
57.7593
57.2866
56.8063
56.3326
55.8513
55.3624
54.8797
54.3894
53.8914
53.3996
52.9002
52.3930
51.8783
51.3698
50.8535
50.3437
49.8261
49.3007

48.7814

48.2543
47.7193

(a)

67.0919
66.6757
66.2524
65.8345
65.4094
64.9770
64.5500
64.1158
63.6742
63.2271
62.7865
62.3385
61.8989
61.4519
60.9975
60.5494
60.0939
59,6310
59.1743
58.7101
58.2384
57.7593

- 57.2866

56.8063
56.3326
55.8513
55.3624
54.8797
54.3894
53.8914
53.3996
52.9002
52.3930
51.8783
51.3698
50.8535
50.3437
49.8261
49.3007
48.7814
48.2543
47.7193



Interim Rent Date
and
Basic Rent Payment Date

Termination

196
197
198
199
200
201
202
203
204
205
206
207
208
209
210
211
212
213
214
215
216
217
218
219
220
221
222
223
224
225
1226
227
228
229
230
231
232
233
234
235
236

Casualty Value Value
(a) (a)
47.1905 47.1905
46.6537 46.6537
46.1089 46.1089
45.5563 45,5563
45,0098 45.0098
44.4552 44.4552
43.9069 43.9069
43.3506 43.3506
42.7861 42.7861
42.2277 42,2277
41.6613" 41.6613
41.0866 41.0866
40.5180 40.5180
39.9412 39.9412
39.3562 39.3562
38.7630 38.7630 -
38.1756 38.1756
37.5800 37.5800
36.9902 36.9902
36.3922 36.3922
35.7858 35.7858
35.1853 35.1853
34.5764 34.5764
33.9591 33.9591
33.3475 "33.3475
32.7276 32,7276
32.0992 32.0992
31.4623 . 31.4623
30.8310 30.8310
30.1912 30.1912
29.5570 29.5570
28.9143 28.9143
28.2630 28.2630 -
27.6173 27.6173
26.9629 26.9629
26.2999 26.2999
25,6424 25.6424
24.9762 24,9762
24,0513 24.0513
23.3676 23.3676
22.6892

22.6892



-

r‘,

»

Interim Rent Date Termination
and Casualty Value Value
Basic Rent Payment Date (a) (a)
237 22.0021 22.0021
238 21.3203 21.3202
239 20.7500 - 20.7500
240 20.0000 -

(a)

In the event the Basic Lease Rate Factor is

increased pursuant to the tax indemnification provisions set
forth in Section 15 of the Lease, Casualty Values and Termi-
nation Values shall be adjusted accordingly.



THE RIGHTS OF THE LESSOR UNDER THIS EQUIPMENT LEASE AND IN
ALL EQUIPMENT COVERED HEREBY HAVE BEEN ASSIGNED TO, AND ARE
SUBJECT TO A SECURITY INTEREST IN FAVOR OF, FIRST SECURITY
BANK OF UTABH, N.A., AS TRUSTEE UNDER A TRUST INDENTURE DATED
AS OF NOVEMBER 2, 1978, AS AMENDED AND SUPPLEMENTED. THIS
EQUIPMENT LEASE HAS BEEN EXECUTED IN COUNTERPARTS.

EQUIPMENT LEASE
Dated as of March 15, 1979
between

THE CONNECTICUT BANK AND TRUST COMPANY
not in its individual capacity, but
solely as trustee under a Master
Trust Agreement
dated as of November 2, 1978,
between it and Itel Corporation, Equipment Finance Division,
as Lessor

and

INDIANA FARM BUREAU COOPERATIVE ASSOCIATION, INC.
as Lessee




A

EQUIPMENT LEASE T

THIS EQUIPMENT LEASE dated as of the date
set forth in Exhibit C hereto (the Lease)
between THE CONNECTICUT BANK AND TRUST COMPANY,
a Connecticut Corporation not in its individ-
ual capacity, but solely as trustee (the
Lessor) under a Master Trust Agreement. dated
as of November 2, 1978 (the Trust Agreement),
between it and Itel Corporation, Equipment
Finance Division, and INDIANA FARM BUREAU
COOPERATIVE ASSOCIATION, INC., an Indiana . -
corporation (the Lessee).

WITNESSET H:

: SECTION 1. Definitions; Construction of Refer--
ences.  In this Lease, unless the context otherwise requires,
- the following terms shall have the following meanlngs for all
purposes of this Lease:

Abatements shall have the meaning set forth in
“Section 4 hereof. .

Appraisal shall mean a procedure whereby two
independent appraisers, one chosen by the Lessee and one
by the Lessor, shall mutually agree upon the amount in
question. The Lessor or the Lessee, as the case may be,
shall deliver a written notice to the other party

- appointing its appraiser within 15 days after receipt
from the other party of a written notice appointing that
party's appraiser. If within 15 days after appointment
of the two appraisers, the two appraisers are unable to

" agree upon the amount in question, a third independent
appraiser shall be chosen within 5 days thereafter
by the mutual consent of such first 2 appraisers or,
if such first 2 appraisers fail to agree upon the -
appointment of a third appraiser, such appointment shall
be made by an authorized representative of the American’
Arbitration Association or any organization successor
thereto. The decision of the third appraiser so app01nted
and chosen shall be given within 10 days after the
selection of such third appraiser and, upon receipt of
such decision, the amount in question shall be defini-

" tively determined by disregarding the decision of the



[
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appraiser which,is at greatest variance with the'other

two appraisals and averaging the respective decisions of

‘the remaining two appraisers. Thereafter the amount as

so determined shall be binding and conclusive on. the
Lessor and the Lessee. The Lessor and the Lessee shall
pay the fees and expenses of the respective appraisers

“appointed by them. The fees and expenses of the third

appraiser, if any, shall either (A) be added to the pur-
chase price of the Items of Leased Equipment appraised,
if such Items should be purchased by the Lessee, or (B)
if such Items should not be purchased by the Lessee, be

- paid by the Lessee as Supplemental Rent hereunder.

Basic Rent, Supplemental Rent and Rent shall have
the meanings set forth in Section 3 hereof. .

Beneficiary, Rent Commencement Date, Late Payment
Rate, Basic Rent Dates, First Delivery Date, Final
Delivery Date, Interim Rent Date, First Basic Rent Date,

. Last Basic Rent Date, Expiration Date, First Termination

Date, Basic Lease Rate Factor, Daily Lease Rate Factor,
Lease Extension Periods, Equipment Marking, Period of

Storage, Investment Credit Percentage, Depreciable Life,
Depreciation Method, and Net Salvage Value shall have

- the meanings set forth in Exhibit C hereto.

Business Day shall have the meaning set forth in
the Part1c1pat10n Agreement.

Casualty Value and Termlnatlon Value shall have thé
meanings with respect to the Equipment set forth in
Exhibit D and Exhibit E hereto.

Certificate of Acceptance shall mean. a certlflcate
substantially in the form of Exhibit B hereto.'

Claims shall have the meaning set forth in Sectlon
12 hereof. _

C1051ng,Date shall have the meaning set forth in

~ - the Participation Agreement.

Code shall have the meaning set forth in Sectlon

13 hereof.

Default shall mean an event which, after the
giving of notice or lapse of time, or both, would mature



into an Event of Default.

Depreciation Deduction, Interest Deduction and:
Investment Credit shall have the meanlngs set forth 1n
Section 13 hereof.

Equipment, and individually an Item or Item‘of-
EgulEment, shall mean the items of equipment descrlbed
1n Exhibit A hereto. : ~

Event of Default shall have the meaning set forth
in Section 15 hereof.

Event of Loss shall have the meaning set forth
in Section 10 hereof. : ‘

N Fair Market Rental Value of an Item of Leased .
Equipment shall be determined on the basis of, and shall
mean the amount which would be obtainable in, an arm's-.
length transaction between an informed and willing
lessee (other than a lessee currently in possession) ,
under no compulsion to lease and an informed and willing
"~ lessor under no compulsion to lease, in accordance with
a lease on terms and conditions as herein provided. . If
the Lessor and the Lessee are unable to agree upon a
determination of Fair Market Rental Value with respect
to an Item of Leased Equipment, such Fair Market Rental
Value shall be determined in accordance with the proce-
dure for Appraisal.

Fair Market Value of an Item of Leased Equipment
shall be determined on the basis of, and shall mean the
amount which would be obtainable in, an arm's-length
transaction between an informed and willing buyer or
user (other than: (i) a lessee currently in possession,
or (ii) a used equipment dealer) under no compulsion to
buy and an informed and willing seller under no compul-.
sion to sell, and in such determination costs of removal
from the location of current use shall not be a deduc-
tion from such value. If the Lessor and the Lessee are
unable to agree upon a determination of Fair Market
Value with respect to a particular Item of Leased
Equipment, such Fair Market Value shall be determlned in
accordance with the procedure for Appralsal

Impositions shall have the meaning set forth in
Section 7 hereof.




Indenture shall mean the Trust Indenture dated as
of November 2, 1978, between First Security Bank of
Utah, N. A., a national banking corporatlon (the Trustee),
and the Lessor.

Lessor's Cost shall mean, with respect to any Item
of Leased Equipment, the cost thereof set forth in the
manufacturer's invoice therefor. .

Leased Equipment, and individually an Item of
Leased Equipment, shall have the meanings set forth in
- Section 2 hereof. : 4

‘ Liens and Lessor's Liens shall have the meanings
set forth in Section 6 hereof. .

Loss shall have the meaning set forth in Sectlon
13 hereof.

Notes shall mean those promissory notes defined as
"Notes in the Participation Agreement issued in connec-
tion with the purchase of the Leased Equipment.

Participation Agreement shall mean the agreement,
dated as of the date hereof, among the various parties
thereto, including the Lessor, the Trustee, the Benefi-~ -
ciary, the Lessee and each entity named herein as the
Interim Lender or the Long-Term Lender.

Person shall mean any individual, partnership,: -
corporation, trust, unincorporated association or joint -
venture, a government or any department or agency
thereof, or any other entity. ‘ =

Purchase Documents shall mean those documents
defined as "Purchase Documents®™ in the Participation
_Agreement. :

Regulsltlon of Use shall have the meaning set
forth in Section 10 hereof.

Supplement shall mean each supplement to the

" Indenture creating a separate series of Notes for
issuance in connectlon with the purchase of the Leased
Equlpment.




SECTION 2. Lease of Equipment. Subject to -the
terms and conditions of this Lease, the Lessor agrees to
- lease to the Lessee, and the Lessee agrees to lease from the.
Lessor, such Items of Equipment as the Lessor shall have.
acquired, or become obligated to pay for, pursuant to the
Purchase Documents (Leased Equipment, and individually an .
Item of Leased Equipment). Subject to the provisions.of the
-Participation Agreement, upon delivery of each Item of .
Equipment to the Lessor on or after the First Delivery Date,
but on or before the Final Delivery Date, the Lessee will
either (a) cause an authorized representatlve of the Lessee
to inspect the same and, if such Item is found to be in good
order, to accept such Item and to execute and deliver a
-Certificate of Acceptance with respect thereto, or (b) if the
Lessee, acting in good faith, should find that such Item is
not in good order, return the same to the manufacturer
thereof. Each Item of Leased Equipment delivered to the
Lessee in accordance with the Purchase Documents shall be
subject to the terms and conditions of this Lease from the
date the Lessor shall have acquired, or become obligated to
pay for, such Item. :

SECTION 3.  Term and Rent. (a) The term of this.
Lease shall begin on the date the first Item of Equipment
shall become an Item of Leased Equipment hereunder, and shall
end on the Expiration Date, unless this Lease shall have
been terminated, or the term of this Lease shall have been
extended, by the terms hereof.

(b) The Lessee shall pay to the Lessor as basic
rent (herein referred to as Basic Rent) for each Item of
Leased Equipment, the following:

- (1) on the Interim Rent Date, an amount equal to
the Daily Lease Rate Factor, if any, multiplied by the
" Lessor's Cost of such Item of Leased Equipment, for. each
day elapsed from, and including, the Rent Commencement
-Date with respect to such Item of Leased Equipment to, .
-but excluding, the Interim Rent Date; and

(2) on the First Basic Rent Date and on each Basic
Rent Date thereafter to and including the Last Basic
Rent Date, an amount equal to the Basic Lease Rate
Factor multiplied by the Lessor's Cost of such Item of
Leased Equipment.

" (c) The Lessee shall pay to the Lessor thevfbllow-



.ing amounts (herein referred to as Supplemental Rentuend;
together with all Basic Rent, as Rent):

(1) on demand, any amount payable hereunder. (other
‘than Basic Rent, Casualty Value and Termination Value) :
"~ which the Lessee assumes the obligation to pay, .or
agrees to pay, under this Lease to the Lessor or others;

(2) on the date provided herein, any amount:paYabie
hereunder as Casualty Value or Termination Value; and

(3) on demand, to the extent permitted by applica-
- ble law, interest (computed on the basis of a 360-day
“year of actual days elapsed) at the Late Payment Rate on
any payment of Basic Rent, Casualty Value or Termination
- Value not paid when due for any period during wh1ch the
same shall be overdue.

(d) Subject to the provisions of the Participation
- Agreement, all payments of Rent hereunder shall be made so
that the Lessor shall have immediately available funds:no
later than 11:00 A.M. New York City time on the date payable
hereunder and shall be paid to the Lessor at its address set
forth herein or at such other address or to such other-Person
as the Lessor may direct by notice in writing to the.Lessee.

SECTION 4. Net Lease., This Lease is a net lease,
and. the Lessee agrees that the Lessee's obllgatlon to pay all
Rent hereunder, and the rights of the Lessor in and to such
Rent, shall be absolute and unconditional and shall not be
subject to any abatement, reduction, set-off, defense,
counterclaim or recoupment (Abatements) for any reason
whatsoever, including, without limitation, Abatements due to
any present or future claims of the Lessee against the Lessor
under this Lease or otherwise, against the manufacturer
"of any Item of Leased Equipment, or against any other Person
for whatever reason. Except as otherwise expressly provided
herein, this Lease shall not terminate, nor shall the obliga-
tions of the Lessee be affected, by reason of any defect in

- . or damage to, or any loss or destruction of, the Leased’

Equipment or any Item thereof from whatsoever cause, or the
interference with the use thereof by the Lessor or any other
.Person, or the invalidity or unenforceability or lack of due
authorization of this Lease or any failure of the Lessor to
perform any obligation of the Lessor to the Lessee or any
other Person under this Lease, the Participation Agreement or
any instrument or document executed in connection herewith,.



or for any other cause, whether similar or dissimilar to' the
‘foregoing, any present or future law or regulation to the
contrary notwithstanding, it being the express intention of
the Lessor and the Lessee that all Rent payable by the
Lessee hereunder shall be, and continue to be, payable in all
events unless the obligation to pay the same shall be termi-
nated pursuant to the express provisions of this Lease. .

_ SECTION 5. Warranty of the Lessor. (a) The
‘Lessor warrants that during the term of this Lease, if -
no: Event of Default has occurred, the Lessee's use of the
Leased Equipment shall not be interrupted by the Lessor or
anyone claiming solely through or under the Lessor.

(b) The warranty set forth in paragraph (a) of
thls Section 5 is in lieu of all other warranties of the
Lessor, whether written, oral or implied with respect to this
Lease or the Leased Equipment, and the Lessor shall not be '
deemed to have modified in any respect the obligations of the
Lessee pursuant to Section 4 hereof, which obligations are
absolute and unconditional. ‘THE LESSEE EXPRESSLY AGREES TO
LEASE EACH ITEM OF LEASED EQUIPMENT "AS IS." THE LESSOR
SHALL NOT BE DEEMED TO HAVE MADE, AND THE LESSOR HEREBY
DISCLAIMS, ANY OTHER REPRESENTATION OR WARRANTY, EITHER
EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, -
WITHOUT LIMITATION, THE DESIGN OR CONDITION OF THE LEASED
EQUIPMENT, ITS MERCHANTABILITY OR ITS FITNESS FOR ANY PARTIC-
ULAR PURPOSE, THE QUALITY OF THE MATERIAL OR WORKMANSHIP OF
THE LEASED EQUIPMENT OR CONFORMITY OF THE LEASED EQUIPMENT TO
THE PROVISIONS AND SPECIFICATIONS OF ANY PURCHASE ORDER OR
ORDERS RELATING THERETO, NOR SHALL THE LESSOR BE LIABLE FOR
INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING STRICT OR =
ABSOLUTE LIABILITY IN TORT), but the Lessor authorizes the
Lessee, at the Lessee's expense, to assert for the Lessor's.
account, during the term of this Lease, so long as no Event
of Default shall have occurred hereunder, all of the Lessor's
‘rights under any applicable manufacturer's warranty and the
"Lessor agrees to cooperate with the Lessee in asserting such
rights; provided, however, that the Lessee shall indemnify
the Lessor and hold the Lessor harmless from and against any
and all claims, and all costs, expenses, damages, losses and
liabilities incurred or suffered by the Lessor in connection
with, as a result of, or incidental to, any action by the
Lessee pursuant to the above authorization. Any amount
received by the Lessee as payment under any such warranty
shall be applied to restore the Leased Equipment to the . .
condition required by Section 8 hereof.




SECTION 6. - Liens. The Lessee will not. dlrectly
or. indirectly create, incur, assume or suffer to exist any
mortgage, lien, security interest, charge, claim or other
encumbrance (Liens) on or with respect to the Leased Equip-
ment, the Lessor's title thereto or any interest of the
. Lessor therein (and the Lessee will promptly, at its own
- expense, take such action as may be necessary duly to dis-
charge any such Lien), except (a) the respective rights of
.the Lessor and the Lessee as herein provided, (b) Liens
created or granted by the Lessor or resulting from claims
against the Lessor not related to the transactions contem-
plated hereby (Lessor's Liens), (c¢) Liens for taxes either
not yet due or being duly contested by the Lessee in good
faith, if counsel for the Lessor shall have determined that
the nonpayment of any such tax or the contest of any such
payment in such proceedings does not, in the opinion of such
counsel, adversely affect the title, property or rights of
the Lessor, and (d) inchoate materialmen's, mechanics',
workmen' Sy repairmen's, employees' or other like Liens
arising in the ordinary course of business of the Lessee and
not delinquent. ‘

SECTION 7. Taxes. The Lessee agrees to pay and
to". -indemnify and hold harmless the Lessor for all income,
franchise, sales, use, personal property, ad valorem, value
added, leasing, leasing use, stamp or other taxes, levies,
imposts, duties, charges, or withholdings of any nature,
together with any penaltles, fines or interest thereon:
‘(Impositions), arising out of the transactions contemplated
by this Lease or any Supplement and imposed against the:
Lessor, the Lessee or any Item of Leased Equipment by any
‘Federal, state, local or foreign government or taxing author-
ity upon or with respect to any Item of Leased Equipment or
upon the sale, purchase, ownership, delivery, leasing,
possession, use, operation, return or other d1sp051t10n
thereof, or upon the rentals, receipts or earnings arising
therefrom, or upon or with respect to this Lease (excluding,
however, Federal taxes on, or measured solely by, the net .
income of the Lessor and taxes measured by the net income of
the Lessor which are imposed by (i) the State of California
or any jurisdiction within California or (ii) any other
jurisdiction in which the Lessor is subject to taxes as a
result of business or transactions unrelated to this Lease)
unless, and only to the extent that, the Lessee shall have _
given to the Lessor written notice of any such Imposition,
stating that such Imposition is being duly contested by the
Lessee in good faith and counsel for the Lessor shall have




determined that the nonpayment or contest of payment in
such proceedings does not, in the opinion of such counsel,
adversely affect the title, property or rights of the Lessor. -
If a claim is made against the Lessee or the Lessor for any
Imposition, the party receiving notice of such claim shall
promptly notify the other. 1In case any report or return is
required to be made with respect to any obligation of the -
Lessee under, or arising out of, this Section 7, the Lessee
will either (after notice to. the Lessor) make such report or
return in such manner as will show the ownership of the
Leased Equipment in the Lessor and send a copy thereof to the
Lessor or will notify the Lessor of such requirement and make
such report or return in such manner as shall be satisfactory
to the Lessor. The Lessor agrees to cooperate fully with the
Lessee in the preparation of any such report or return.

_ SECTION 8. Use, Maintenance and Operation; Equip-
ment Marking. (a) The Lessee agrees that each Item of ‘
Leased Equipment will only be used for the transportation of
grain and other dry agricultural commodities no more corro-
sive than grain unless the Lessor and the Trustee shall
otherwise consent in writing, which consent will not be
unreasonably withheld. The Lessee further agrees that. each
Item of Leased Equipment will be used, or is intended for .
-use,- in connection with interstate commerce, will not be used
(except for de minimis use) outside of the continental United
States of America without the prior written consent of the
Lessor and will be used in compliance with any and all stat-
utes, laws, ordinances and regulations of any governmental
agency applicable to the use thereof, and the Lessee agrees
to prepare and deliver to the Lessor within a reasonable
time prior to the required date of filing (or, to the extent
permissible, file on behalf of the Lessor) any and all
reports (other than income tax returns) to be filed by the
Lessor with any Federal, state or other regqulatory authority
by reason of ownership by the Lessor of the Items of Leased
Equipment or the leasing thereof to the Lessee. Throughout
the term of this Lease, the possession, use and maintenance
of each Item of Leased Equipment shall be at the sole rlsk
and’ expense of the Lessee,

(b) So long as no Event of Default exists here-
under, the Lessee shall be entitled to the possession and use
of each Item of Leased Equipment in accordance with the terms.
of this Lease. Without the prior written consent of the
Lessor, the Lessee shall not assign or transfer its leasehold
interest under this Lease in all or any of the Leased Equip-
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ment except as hereinafter provided in this paragraph; and
the Lessee shall not, without the prior written consent of
the Lessor, part with the possession or control of, or suffer
or allow to pass out of its possession or control, any of the
- Leased Equipment, except to the extent hereinafter provided
in this paragraph. The Lessee shall be entitled to the use
of each Item of Leased Equipment upon lines of railroad owned
or operated by it or any affiliate of the Lessee or upon
lines of railroad over which the Lessee or any such affiliate
has trackage or other operating rights or over which railroad -
equipment of the Lessee or any such affiliate is operated
pursuant to contract or otherwise and shall be entitled to
permit the use of the Leased Equipment upon connecting and
other carriers in the usual interchange of traffic or pursu-
ant to run-through agreements and, without relieving the
Lessee of its liability hereunder, to assign its rights to
any and all Items of Leased Equipment or to sublease such
Items of Leased Equipment, but only upon and subject to all
the terms and conditions of this Lease; provlded however,
that the Lessee shall not, without the prior written consent
of the Lessor, assign, sublease or permlt the assignment,
sublease or use (except for de minimis use) of any Item of
Leased Equipment outside the “continental United States of
America, nor shall the Lessee assign or sublease to, or
permit the sublease or use of any Item of Leased Equipment .
by, any person in whose hands such Item would not qualify as
"Section 38 property" within the meaning of the Code. So
long as no Event of Default shall exist hereunder, the Lessee
may receive and retain compensation for the use of any of the
Items of Leased Equipment from railroads or other entltles so.
u51ng such Items. -

Nothing in this Section 8 shall be deemed to
restrict the right of the Lessee to assign or transfer its
" leasehold interest under this Lease or possession of the
Leased Equipment to any corporation incorporated under the
laws of any state of the United States of America or the
District of Columbia (which shall have duly assumed the
obligations of the Lessee hereunder) into or with which the
Lessee shall have become merged or consolidated or which
shall have acquired the property of the Lessee as an entirety
or substantially as an entirety, provided that such assignee-
or transferee will not, upon the effectiveness of such
merger, consolidation or acquisition, be in default under any -
provision of this Lease; and provided further that if the
Lessee shall continue in existence after any such corporate
change, it shall also continue to remain liable with respect
to the obligations of the Lessee hereunder, unless the Owner
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Trustee and the Trustee shall otherwise consent in wrltlng,
notwithstanding any such assumption by a successor to the. .
Lessee, as aforesaid.

: (c) The Lessee agrees to comply in all respects
'(1nc1ud1ng without limitation with respect to the use,
maintenance and operation of each Item of Leased Equipment)
with all laws of the jurisdictions in which its operations
involving the Items of Leased Equipment may extend, with the
interchange rules of the Association of American Railroads
"and with all lawful rules of the United States Department of
Transportation, the Interstate Commerce Commission and. any
other legislative, executive, administrative or judicial body
exercising any power or jurisdiction over the Items of Leased
Equipment, to the extent that such laws and rules affect the
‘title, operation or use of the same, and in the event that
such laws or rules require any alteration, replacement or
addltlon of or to any part on any Item of Leased Equipment,
the Lessee will conform therewith at its own expense; pro- -
v1ded however, that the Lessee may at its own expense, in
good  faith, contest the validity or application of any such
law or rule in any reasonable manner which does not, in the
opinion of the Lessor, adversely affect the property.or
_ rlghts of the Lessor under this Lease. :

(d) The Lessee agrees that, at its own cost and
expense, it will maintain and keep each Item of Leased
Equipment (including any parts installed on or replacements
made to any Unit and considered an accession thereto: ‘as .
hereinbelow provided) which is subject to this Lease in good
~operating order, repair and condition, ordinary wear and tear
excepted, in accordance with the Interchange Rules of the
‘Association of American Railroads and in the same condition
as other similar equipment owned or leased by the Lessee.

- The Lessee, at its own cost and expense, may from time to
time make such other additions, modifications and improve-
ments to any Item of Leased Equipment during the term of this
Lease as are readily removable without causing material dam-
. age to such Items of Leased Equipment (and do not adversely

- and materially affect the value of such Items of Leased
_Equipment or affect the originally intended use thereof).

The additions, modifications and improvements made by the
Lessee under the preceding sentence shall be owned by the
Lessee, except to the extent such additions, modlflcatlons or
improvements are made in order to comply with the next:
sentence hereof. Any and all parts installed on and addi-
tions and replacements made to any Item of Leased Equipment
(i) which are not readily removable without causing material
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~damage to such Item, (ii) the cost of which is included in.
the Lessor's Cost, (iii) in the course of ordinary mainte-
nance of such Item of Leased Equipment or (iv) which are
required for the operation or use of such Unit by the - inter-
change rules of the Association of American Railroads or by
the regulations of the Interstate Commerce Commission, the
Department of Transportation or any other applicable .regula-
tory body, shall constitute accessions to such Item of Leased
Equipment and full ownership thereof free from any lien,
charge, security interest or encumbrance (except for those
created by the Lessor) shall immediately be vested 1n the
Lessor. :

(e) The Lessee agrees, at its own cost and. expense,
to (1) cause each Item of Leased Equipment to be kept.num-
bered with the identification number therefor as specified in
the Certificate of Acceptance therefor, and (2) maintain the..
Equipment Marking on each Item of Leased Equipment and such
other markings as from time to time may be required by-law or
otherwise deemed necessary by the Lessor in order to protect
the. title of the Lessor to such Item of Leased Equipment, the
rights of the Lessor under this Lease and the Liens granted
by the Lessor in financing the Lessor's Cost of the Leased .
Equipment. The Lessee will not place any Item of Leased
Equipment in operation or exercise any control or dominion
over the same until such Equipment Marking has been placed
thereon. The Lessee will replace promptly any such Equipment
Marking which may be removed, defaced or destroyed.

SECTION 9. Inspection and Reports. On or before
March 31 in each year, commencing with the calendar year .
after the First Delivery Date, the Lessee will furnish to the
Lessor and the Trustee an accurate statement (a) setting
forth as at the preceding December 31 the total number,
description and identification numbers of all Items of Leased
Equipment then leased hereunder, the total number, descrip-
tion and identification numbers of all Items of Leased

.. Equipment that have suffered an Event of Loss during the

preceding calendar year or are then undergoing repairs (other
than running repairs) or then withdrawn from use pending
repair (other than running repairs) and setting forth such
other information regarding the condition and state of repair
thereof as the Lessor or the Trustee may reasonably request,
(b) stating that, in the case of all Items of Leased Equip-
ment repainted or repaired during the period covered by such
statement, the numbers and markings required by Section 8
heéreof have been preserved or replaced and (c) further
stating that the Lessee is in compliance under this Lease. .
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The Lessor and the Trustee shall each have the right (but not
the obligation) by its agents to inspect the Items of Leased
Equipment and the Lessee's records with respect thereto

at such reasonable times as the Lessor or the Trustee may :
request durlng the continuance of this Lease. '

_ SECTION 10. Loss or Destruction; Requisition of
Use.  (a) 1In the event that any Item of Leased Equipment
shall be or become irreparably damaged, worn out, destroyed,
lost, stolen, or permanently rendered unfit for use for -any
reason whatsoever, or title thereto or use thereof shall be
requisitioned or otherwise taken by any governmental author-
ity under power of eminent domain or otherwise (any such
taking being herein referred to as a Requisition of Use) for
‘a stated period which exceeds the then remaining term of this
Lease (any of such occurrences being referred to as an Event
of Loss), the Lessee shall promptly notify the Lessor of such
Event of Loss. On the Basic Rent Date next following the
date of such Event of Loss, the Lessee shall pay to the
Lessor the Casualty Value of such Item of Leased Equipment
determined as of such Basic Rent Date, together with,aﬁy Rent
then due. If at such time no more Basic Rent is or will:
become payable under this Lease, the Casualty Value shall be
paid within 30 days following the Event of Loss. Upon making
such Casualty Value payment in respect of such Item of Leased
Equipment and all Rent due and owing with respect thereto, _
the Lessee's obligation to pay further Basic Rent for such
Item of Leased Equipment shall cease, but the Lessee's obli-
gation to pay Supplemental Rent, if any, for such Item of .
Leased Equipment, shall remain unchanged. Except in the
case of loss, theft or destruction, the Lessor shall be
entitled to recover possession of such Item. The Lessor
shall be under no duty to the Lessee to pursue any claim
against any governmental authority, but the Lessee may.

‘at its own cost and expense pursue the same on behalf of the
Lessor in such manner as may be satisfactory to the Lessor.

(b) Following payment of the Casualty Value of an »
Item of Leased Equipment in accordance with the provisions of
paragraph (a) of this Section 10, the Lessee, if possible,
shall, as agent for the Lessor, dispose of such Item as soon
as it is able to do so for the best price obtainable. Any
such disposition shall be on an as is, where is basis without
recourse, representation or warranty, express or implied. As
to each separate Item of Leased Equipment so disposed of, the
Lessee may, after paying the Lessor the amounts specified in
paragraph (a) of this Section 10, retain all amounts of such
prlce up to the Casualty Value thereof and the Lessee's
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reasonable costs and expenses of disposition attributable
thereto, and shall remit the excess, if any, to the Lessor.
With respect to a Requisition of Use of any Item of Leased
Equipment for a stated period which exceeds the then remain-
ing term of this Lease, the Lessor agrees that the Lessee
shall receive and retain all amounts paid by any governmental
authority up to the Casualty Value paid by the Lessee.to the
Lessor hereunder, and any excess shall be paid over and
retained by the Lessor. :

(c) Except as provided in this Section 10, the
Lessee shall bear the risk of loss and shall not be released
from its obligations hereunder in the event of any damage to
any Item of Leased Equipment or any Event of Loss relatlng
thereto.

(d) In the case of a Requisition of Use of any
Item of Leased Equipment for an indefinite period or for a
stated period which does not exceed the then rema1n1ng term
of this Lease, such Requisition of Use shall not terminate
this Lease with respect to such Item and each and every
obligation of the Lessee with respect thereto shall remain in
full force and effect. So long as no Event of Default shall
- have occurred and be continuing under this Lease, the Lessee.
shall be entitled to all sums, attributable to the period
such Item is subject to this Lease, received by reason of any
such Requisition of Use referred to in the preceding sentence,
up to the amount of the Basic Rent paid by the Lessee during
the period of such Requisition of Use, and the Lessor shall
_be entitled to all amounts in excess of the Basic Rent.

SECTION 11. Insurance. At its own expense, the
Lessee will cause to be carried and maintained casualty
insurance with respect to each Item of Leased Equipment and
public liability insurance, in each case in amounts and
against risks customarily insured against by the Lessee on
similar equipment owned by it or, if the Lessee shall have
" no such similar equipment, in amounts and against risks com- -
parable to those insured against by railroad companies on
similar equipment; provided, however, that the amounts and
risk coverage of public liability insurance shall be satis-
factory to the Lessor and the Trustee, shall name the Lessor,
the Lessee, and the Trustee as assureds and loss payees, as"
their interests may appear, and shall provide for at least ten
days' prior written notice by the insurance carrier to the
Lessor and the Trustee in the event of cancelation or explra—
tlon. .
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SECTION 12. Indemnification. The Lessee agrees
to assume liability for, and does hereby agree to indemnify
and save harmless the Lessor from and against any and all-
llabllltles, obligations, losses, damages, penalties, claims
(including, without limitation, claims involving strict or
absolute liability in tort), actions, costs and expenses.
(including, without limitation, legal fees and expenses) of
any kind and nature whatsoever (Claims) which may be imposed
on, incurred by or asserted against the Lessor, to the extent
the Lessor shall not have actually received compensation for
such Claims from others, in any way relating to or arising
out of this Lease or any document contemplated hereby,
including, without limitation, the Indenture to the extent
attributable to any Supplement, or the performance or enforce-
ment of any of the terms hereof or thereof, or in any way
relating to or arising out of the manufacture, purchase,
acceptance, rejection, ownership, delivery, lease, sublease,
possession, use, operation, maintenance, condition, sale,
return, storage or disposition of any Item of Leased Equip-
ment or any accident in connection therewith (including,
withont limitation, latent and other defects, whether or not
discoverable and any Claim for patent or trademark infringe-
ment); provided, however, that the Lessee shall not be
required to indemnify the Lessor for (a) any Claim in respect
of any Item of Leased Equ1pment arising from acts or events
which occur after possession of such Item of Leased Equipment
has been redelivered to the Lessor in accordance with Section
17 hereof, or (b) any Claim resulting from acts which would
constitute the wilful misconduct or gross negligence of the
Lessor. To the extent that the Lessor in fact receives.
indemnification payments from the Lessee under the indemnifi-
cation provisions of this Section 12, the Lessee shall be
subrogated, to the extent of such indemnity paid, to the
Lessor's rights with respect to the transaction or event
requiring or giving rise to such indemnity; provided, how-
ever, that the Lessee shall not enforce any such rights by
legal proceedings without the Lessor's approval, which
approval shall not be unreasonably withheld. THE LESSEE ,

- AGREES THAT THE LESSOR SHALL NOT BE LIABLE TO THE LESSEE FOR -

" ANY CLAIM CAUSED DIRECTLY OR INDIRECTLY BY THE INADEQUACY

OF- ANY ITEM OF LEASED EQUIPMENT FOR ANY PURPOSE OR ANY
DEFICIENCY OR DEFECT THEREIN OR THE USE OR MAINTENANCE
'THEREQF OR ANY REPAIRS, SERVICING OR ADJUSTMENTS THERETO OR
ANY DELAY IN PROVIDING OR FAILURE TO PROVIDE ANY THEREOF OR
ANY INTERRUPTION OR LOSS OF SERVICE OR USE THEREOF OR ANY
LOSS OF BUSINESS, ALL OF WHICH SHALL BE THE RISK AND RESPON-
SIBILITY OF THE LESSEE.

SECTION 13. Tax Indemnification. (a) This
Lease has been entered into on the basis that the Lessor




shall be entitled to such deductions, credits and other
benefits as are provided to an owner of property 1nc1ud1ng,
without limitation: :

. (1) unless otherwise provided in Exhibit C hereto,
the investment tax credit (the Investment Credit) ‘
allowed by section 38 and related sections of the

- Internal Revenue Code of 1954, as amended to the
.date hereof (the Code), in an amount equal to the
Investment Credit Percentage of Lessor's Cost of each
Item of Leased Equipment set forth in Exhibit C hereto;

(2) the deduction for accelerated depreciation
(the Depreciation Deduction) on each Item of Leased
Equipment under various sections of the Code based upon
the Depreciable Life, Depreciation Method, and Net
Salvage Value set forth in Exhibit C hereto; and

(3) the deduction under section 163 of the Code '
(the Interest Deduction) in the full amount of any inter-
--est pa1d or accrued by the Lessor in accordance with, the
Lessor's method of accounting for tax purposes with
respect to any indebtedness incurred by the Lessor in
‘financing its purchase of each Item of Leased Equipment.

(b) This Lease has also been entered into on the
ba51s of, among other thlngs, the following assumptions (the .
Assumptions): (i) at the time the Lessor becomes the owner.
of each Item of Leased Equipment, such Item will constitute
‘"new section 38 property" within the meaning of sections 46
and 48 of the Code and at the time the Lessor becomes the
owner of such Item, such Item of Leased Equipment will not.
have been used by any Person so as to preclude "the original
use of such property" within the meaning of sections 48(b)
and 167(c)(2) of the Code from commencing with the Lessor;
(ii) each Item of Leased Equipment is an asset described in
the Asset Guideline Class set forth under the heading Depre-
ciable Life in Exhibit C hereto; (iii) the Lessee will not at.
any time during the term of this Lease use or fail to use any
Item of Leased Equipment in such a way as to disqualify it as
"section 38 property" within the meaning of section 48(a) of
: the Code; (iv) for federal income tax purposes, all amounts
“includible in the gross income of the Lessor with respect to
each Item of Leased Equipment and all deductions allowable to
‘the Lessor with respect to each Item of the Leased Equipment
will be treated as derived from, or allocable to, sources
within the United States; (v) the Lessee will maintain suf-
ficient records to verify such use, which records will be
furnished to the Lessor within 30 days after receipt of a
wrltten demand therefor; and (vi) an amount equal to at least
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20% of the Lessor's Cost of each Item of Leased Equlpment is
a reasonable estimate of what the Fair Market Value of such
Item will be on the Expiration Date with respect thereto,-
without including in such value any increase or decrease for
inflation or deflation and after subtracting from such value
any cost to the Lessor for removal and delivery of posse551on
of such Item to the Lessor, and at least 20% of the origi-
nally ‘estimated useful life of such Item of Leased Equipment
is a-reasonable estimate of what the remaining useful life of
such Item will be on the Expiration Date with respect :
thereto.

: (c) If, by reason of (1) the 1naccuracy in law or
in fact of any of the Assumptlons set forth in paragraph (b)
of this Section, (2) the inaccuracy of any statement in any
letter or document furnished to the Lessor by or on behalf of
the Lessee in connection with the financing contemplated by
this Lease, or (3) the act, failure to act or omission of
or by the Lessee, the Lessor shall lose, shall not have or
shall lose the right to claim, or if there shall be dis-
allowed or recaptured with respect to the Lessor, all or. any
portion of the Investment Credlt, the Interest Deduction or
the Depreciation Deduction as is provided to an owner of
property with respect to an Item of Leased Equipment (Loss),
then the Basic Lease Rate Factor applicable to such Item of
Leased Equipment shall, on and after the next succeeding
Basic Rent Date, upon written notice to the Lessee by the
Lessor that a Loss has occurred, be increased by such amount
- for such Item which, in the reasonable opinion of the Lessor,
will cause the Lessor's net return over the term of this
Lease in respect of such Item to equal the net return that
would have been available if the Lessor had been entitled to
the utilization of all of the Investment Credit, the Interest
Deduction or the Depreciation Deduction with respect to such
. Item. If such Loss occurs after the Last Basic Rent Date,
the Lessor shall notify the Lessee in writing of such Loss
and the Lessee shall, within 30 days after such notice, pay
to the Lessor such sum as will, in the reasonable opinion of
the Lessor, cause the Lessor's net return over the term of
this Lease in respect of such Item to equal the net return
that would have been available if the Lessor had been enti-
tled to the utilization of all of the Investment Credit, the
Interest Deduction and the Depreciation Deduction with.
respect to such Item. The Lessee shall forthwith pay to the
Lessor the amount of any interest which may be assessed by
the United States or any state against the Lessor attributa-
ble to the Loss. :
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_ (d) For purposes of this Section, a Loss shall
‘occur upon the earliest of (1) the happening of any event
(such as a disposition or change in the use of any Item of
Leased Equipment) which may cause such Loss, (2) the payment
by the Lessor to the Internal Revenue Service of the tax
increase resulting from such Loss, or (3) the adjustment of
the tax return of the Lessor to reflect such Loss. With
respect to any Item of Leased Equipment, the Lessor shall be
‘'responsible for, and shall not be entitled to a payment under
this Section on account of, any Loss due to any event which
by the terms of this Lease requires payment by the Lessee

of the Casualty Value or Termination Value of such Item, if
such Casualty Value or Termination Value is thereafter
actually paid by the Lessee, to the extent that such payment
reimpurses the Lessor for amounts otherwise payable by the
Lessee pursuant to this Section.

(e} All of the Lessor's rights arising from. the
indemnities contained in this Section shall survive the-
expiration or other termination of this Lease with respect to
any or all Items of Leased Equipment and such indemnities are
expressly made for the benefit of, and shall be enforceable
by the Lessor, its successors and assigns.

SECTION 14, Lease Extension. (a) Provided that
this Lease has not been terminated and no Default or Event of
Default has occurred and is continuing hereunder, the Lessee
shall have the optlon to extend the term of this Lease with
respect to the Equipment at the Expiration Date or at the end
of any subsequent Lease Extension Period with respect to the -
Equipment for such Lease Extension Periods as are provided
for in Exhibit C hereto for a rental equal to the Fair Market
Rental Value thereof, determined as of such Explratlon Date, -
or the last day of the previous Lease Extension Period, as
appropriate, .

(b) Not less than 210 days prior to the Explratlon
Date, or the last day of any Lease Extension Period, the
Lessee may indicate, by written notice to the Lessor, the =
"Lessee's interest in exercising the Lessee's lease extension
option described above, which notice shall set forth the
‘Lessee's estimate of the Fair Market Rental Value of such
Group of Equipment as of such Expiration Date or last day.
If, on or before a date 180 days prior to such Expiration
Date or last day, the Lessor and the Lessee are unable to
agree upon a determination of the Fair Market Rental Value of
such Group of Equipment, such Fair Market Rental Value shall
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be determined in accordance with the procedure for Appraisal.
After a determination of the Fair Market Rental Value of the
Equipment has been made in accordance with the procedure
described above, the Lessee may exercise its option to extend
the term of this Lease with respect to the Equipment for the
Fair Market Rental Value thereof by delivering written notice
of such exercise to the Lessor not less than 120 days prior
to the Expiration Date or the last day of any Lease Extension
Period, as appropriate, with respect to the Equipment.-

SECTION 15. Events of Default. The term Event of
Default, wherever used herein, shall mean any of the follow-
ing events under this Lease:

(a) the Lessee shall fail to make any payment of
Rent within 15 days after payment thereof shall be due;
-or - : -

(b) the Lessee shall have failed to comply with its
obligations under Section 11 hereof; or

(c) the Lessee shall fail to perform or observe any
other covenant, condition or agreement to be performed
or observed by it under this Lease, the Participation
Agreement or any agreement, document or certificate
delivered by the Lessee in connection herewith or
therewith, and such failure shall continue for 30 days
after written notice thereof from the Lessor to the
Lessee; or '

(d) any representation or warranty made by the
Lessee in this Lease, the Participation Agreement or any
agreement, document or certificate delivered by the
Lessee in connection herewith or therewith shall prove
‘to have been incorrect in any material respect when any
‘such representation or warranty was made or given; or

(e) a petition in bankruptcy or for reorganization

-or arrangement shall be filed by the Lessee; or the
Lessee shall make an assignment for the benefit of.
creditors or consent to the appointment of a trustee,
custodian or a receiver, or a trustee, custodian or a
receiver shall be appointed for the Lessee, for any Item
- of Leased Equipment or for a substantial part of the
Lessee's property without its consent and any such
trustee, custodian or receiver shall not be dismissed
within a period of 60 days; or bankruptcy, reorganiza-

. tion or insolvency proceedings shall be instituted
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against the Lessee and shall not be dlsmlssed w1th1n a

‘period of 60 days; or

_ (f£) The Lessee shall be in default under any
-material obligation for the payment of borrowed money

outstanding in an amount of two million dollars or more
or for the deferred purchase price of, or for the

- payment of any rent under any lease agreement covering,
material real or personal property of a value in excess
‘of two million dollars, and the applicable grace period
with respect thereto shall have explred and the obliga-

tions shall not be duly contested in good falth,‘

SECTION 16. Remedies, (a) Upon the occdrrence

of any Event of Default and
continuing, the Lessor may,
to be in default by written
the Lessee, and at any time
exercise one or more of the

so long as the same shall be

at its option, declare this Lease
notice to such effect given to
thereafter, the Lessor may
following remedies, as the Lessor

in its sole discretion shall lawfully elect:

(1) proceed by appropriate court action, either at
law or .in equity, to enforce performance by the Lessee
0of the applicable covenants of this Lease or to recover
damages for the breach thereof;

(2) by notice in writing terminate this Lease,
whereupon all rights of the Lessee to the use of the
Leased Equipment shall absolutely cease and terminate
but the Lessee shall remain liable as hereinafter
-provided; and thereupon the Lessee, if so requested
by the Lessor, shall at its expense promptly return the
Leased Equipment to the possession of the Lessor at such
- place as the Lessor shall designhate and in the condition
required upon the return thereof pursuant to and in
accordance with the terms hereof, or. the Lessor, at its
option, may, subject to compliance with all mandatory
‘requirements of law, enter upon the premises where the
. Leased Equipment is located and take immediate posses-
sion of and remove the same by summary proceedings. or

otherwise. The Lessee shall, without further demand,
forthwith pay to the Lessor an amount equal to any
unpaid Rent due and payable for all periods up to and
including the Basic Rent Date following the date on
which the Lessor has declared this Lease to be in
default, plus, as liguidated damages for loss of a
bargain and not as a penalty, an amount equal to the



21

Casualty Value of the Leased Equipment then subject’to
this Lease, computed as of the Basic Rent Date following
the date on which the Lessor has declared this L€ase to
be in default. Following the return of the Leased .
Equipment to the Lessor pursuant to this paragraph (2)
‘the Lessor shall proceed to sell the Leased Equipment in
~such commercially reasonable manner as it shall deem '
appropriate. The proceeds of such sale shall be: applied
by the Lessor (A) first, to pay all costs, charges and

. expenses, including reasonable legal fees and disburse-
~.ments, incurred by the Lessor as a result of the default
and the exercise of its remedies with respect thereto, -
"(B) second, to pay to the Lessor an amount equal. to any
~unpaid Rent due and payable and the Casualty Value, to
the extent not previously paid, and (C) third, to
-reimburse the Lessee for the Casualty Value to the -
~extent previously paid by the Lessee as liquidated.

- -damages. Any surplus remaining thereafter shall be
retained by the Lessor. To the extent that all Basic

- Rent then due and payable with respect to the Leased
“Equipment ‘and the Casualty Value in respect of such
Leased Equipment have not been previously paid,. the

. Lessee shall forthwith pay to the Lessor the sum of. (i)

" the amount by which (X) the sum of (a) all Basic Rent
then due and payable with respect to the Leased Equip-. .
ment, (b) the Casualty Value or portion thereof not

- theretofore paid, and (c¢) the amount payable under -

~ clause (A) of the preceding sentence, exceeds (Y) the
~sale price of the Leased Equipment, and (ii) interest at

. the Late Payment Rate on the full amount of the Casualty

~ Value, computed from the date the Casualty Value is
payable hereunder until such Casualty Value is pald by
the Lessee,

; (b) - The Lessee shall be liable for all costs,.
. charges and expenses, including reasonable legal fees and
- 'disbursements, incurred by the Lessor by reason of the
_occurrence of any Event of Default or the exercise of the
‘Lessor's remedies w1th respect thereto. o

- (c) No remedy referred to herein is intended to be
~exclu51ve, but each shall be cumulative and in addition to -
‘any other remedy referred to above or otherwise available to
.the Lessor at law or in equity. No express or implied waiver - .
" by the Lessor of any Default or Event of Default hereunder ‘
shall in any way be, or be construed to be, a waiver of any
future or subsequent Default or Event of Default. The’
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failure or delay of the Lessor in exercising any rlghts
granted it hereunder upon any occurrence of any of the . :
contingencies set forth herein shall not constitute a waiver__
of any such right upon the continuation or recurrence of any:
such cOntingencies or similar contingencies and any single or
‘partial exercise of any particular rlght by the Lessor; shall
not exhaust the same or constitute a waiver of any other
rlght provided herein. :

 SECTION 17. Return of Leased Equipment. If th1s
Lease shall terminate pursuant to Section 16 hereof or the
terms of this Lease shall otherwise expire in accordance w1th
the terms hereof in respect of any Item of Leased Equipment,
the Lessee shall forthwith deliver possession of such Item of
- Leased Equipment to the Lessor. Each Item of Leased Equip-
ment so delivered shall be in the same operating order, -
repair. and condition as when originally delivered to the
Lessee, reasonable wear and tear excepted, and shall have
‘attached or affixed thereto any addition, modification or
.improvement considered an accession thereto as provided in
" Section 8 and shall have removed therefrom at the Lessee's
expense any addition, modification or improvement which, as
provided in Section 8, is owned by the Lessee or, if the same
is not so removed, it shall be deemed to be an accession, ..
For the purpose of delivering possession of any Item of..
Leased Equipment as above required, the Lessee shall at its’
own cost, expense and risk: S :

(a) forthwith and in the usual manner (including,
but not by way of limitation, giving prompt telegraphic
and written notice to the Association of American
Railroads and all railroads to which any such Item.
of Leased Equipment has been interchanged or which may
have possession thereof to return such Item of Leased
Equipment) and at the usual speed, place such Item of
.Leased Equipment upon the storage tracks of the Lessee

- or other storage tracks selected by the Lessee; and

(b) cause such Item of Leased Equipment to be
- stored on such tracks at the risk of the Lessee w1thout
- charge for insurance, rent or storage (i) until such
. Item of Leased Equipment has been sold, leased or , :
- otherwise disposed of by the Lessor if such termination
occurs pursuant to Section 16 hereof or (ii) if the
terms of the Lease shall have otherwise expired in'-
~accordance with the terms hereof, until the Period of
- Storage shall expire; and ' ’ :
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(c) cause at any time during the Period of Storage
any Item of Leased Equipment to be transported pursuant
to the Lessor's instructions and at the Lessee's expense
to any reasonable place on tracks not more than 500
miles from Indianapolis, Indiana.

: (d) The assembling, delivery, storage and 1nsurance
of the Items of Leased Equipment as hereinbefore pro-.
-vided shall be at the expense and risk of the Lessee and
are of the essence of this Lease, and upon application
to any court of equity having jurisdiction in the
premises the Lessor shall be entitled to a decree -
against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble, deliver and
store the Items of Leased Equipment. During the:Period
of Storage, the Lessee will, at its own cost and expense
if the Lease has been terminated pursuant to Section 16 -
hereof or, if the term of this Lease shall have other-
wise expired, upon the request of the Lessor and at the
"Lessor's expense, maintain and keep the Items of Leased
Equipment in good order and repair and will permit the -
Lessor or any person designated by it, including the
authorized representative or representatives of any
prospective purchaser of any such Items of Leased:
Equipment to inspect the same. All amounts earned in.
respect of the Items of Leased Equipment after the date
of termination of this Lease shall belong to the Lessor
and, if received by the Lessee, shall be promptly -turned
over to the Lessor. In the event any Item of Leased
Equipment is not assembled, delivered and stored, as
hereinabove provided, within 60 days after such termina-
tion, the Lessee shall in addition, pay to the Lessor
-for each day thereafter an amount eqgual to the amount,
if any, by which the Basic Rent as set forth in Section
-3(b)(2) hereof payable on a Basic Rent Date for such
Items of Leased Equipment divided by 30 exceeds the
- actual earnings received by the lessor for such Item of
' Leased Equipment for each such day.

Without in any way limiting the obligation of the
. Lessee under the foregoing provisions of this Section 17, the
. Lessee hereby irrevocably appoints the Lessor as the agent. :
and attorney of the Lessee, with full power and authority, at
any time while the Lessee is obligated to deliver possession
of any Item of Leased Equipment to the Lessor, to demand and
take possession of such Item of Leased Equipment in the name
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and on behalf of the Lessee from whomsoever shall be in -
: posse531on of such Item of Leased Equ1pment at the tlme.

SECTION 18. Right of First Refusal. (a) Pro-
vided that no Default or Event of Default shall have occured
and be. continuing hereunder, the Lessor agrees that if it.
proposes to sell the Equipment as an entirety following- the
expiration of the term of this Lease or any extension. thereof,’
it shall, not earlier than 120 days prior to such explratlon
and not later than 120 days after such expiration, give '
notice in writing to such effect to the Lessee. Within 30.:
days of receipt of such notice, the Lessee may give written
notIce to the Lessor that it wishes to buy the Equlpment at .
its Fair Market Value and, if such notice shall be given, the
lessor shall sell the Equipment to the lessee at or after
such expiration for its Fair Market Value. If the aforesaid
notice shall not be given by the Lessee within the 30-day
time period referred to in the previous sentence, the Lessor
'shall not have any further obligation to give the Lessee any
right, option or notice with respect to the purchase of the
Equ1pment. - :

(b) In the event the Lessee exercises any r1ght
to purchase the Leased Equipment, then, upon payment of. the _
-‘purchase price, the Lessor shall, upon request of the Lessee,
execute and deliver to the Lessee, or to the Lessee's assignee
or nominee, a bill of sale (without representations or
-warranties except that such Leased Equipment is free and
.clear .of all Liens by or in favor of any Person c1a1m1ng by, .
through or under the Lessor) for such Leased Equipment, and
‘such other documents as may be required to release such
Leased Equipment from the terms and scope of this Lease and
to transfer title thereto to the Lessee or such assignee or
nominee, in such form as may reasonably be requested by the
Lessee, all at the Lessee's expense.

~ SECTION 19. Voluntary Termination. (a) = The
.Lessee shall have the right, at any time on or after the:
First Termination Date, on at least 180 days' prior written
notice to the Lessor, to terminate this Lease with respect ‘to
all, but not less than all, Items of Leased Equipment . subject
to th1s Lease, such termination to be effective on the Basic:
Rent Date next following the expiration of the 180- -day notice
period (the Termination Date); provided, however, that no '
Default or Event of Default shall have occurred and be
continuing hereunder and that such Items shall have become _
obsolete or surplus to the Lessee's needs. Durlng the perlod




from the giving of such notice until the Termination Date,
the Lessor may, and the Lessee, as agent for the Lessor,
shall, use their best efforts to obtain bids for the purchase
of such Items of Leased Equipment. The Lessee shall certify-
‘to the Lessor in writing the amount of each bid received by
‘the Lessee and the name and address of the party submitting
such bid. The Lessee may utilize agents for purposes. of
fulfilling its obligations set forth in this Section. On the
Termination Date, the Lessor shall sell such Items of ‘Leased
Equipment, without recourse or warranty, for cash to whoso-
ever, except the Lessee or any Affiliate, as defined in. the
'Indenture, of the Lessee, shall have submitted the highest. bid
prior .to such date and shall transfer to such purchaser all
the Lessor's right, title and interest in and to such Items,.
and thereupon the Lessee shall deliver such Items of Leased
'Equipment so sold to the Lessor in accordance with the terms
of Section 17 of this Lease. The Lessor shall certify in
writing to the Lessee (i) the amount of such total sale price, |
- (1i) the expenses incurred by the Lessor in connection with
such sale, and (iii) that such total sale price represents the
highest. bid received by the Lessor for the purchase of such-
Items.. The total sale price realized at such sale shall be.
retained by the Lessor, and, in addition, on the Termlnatlon
Date, the Lessee shall pay to the Lessor the Basic Rent . .
payment payable on such date and the amount, if any, by which
(A) the Termination Value of such Items, computed as of the
Termination Date, exceeds (B) the proceeds of such sale less
all. expenses incurred by the Lessor in selling such Items. In
the.event no such sale takes place, the Lessee shall pay. to
the Lessor the Termination Value of such Items, computed as of
the Termination Date, plus any expenses incurred by the Lessor
'in connection herewith and the Basic Rent payment then due.
Upon payment of all amounts required to be paid by the Lessee
pursuant to this paragraph (a), the obligation of the Lessee
for all Basic Rent accruing hereunder with respect to such
Items due and payable after, but not on or before, the
‘Termination Date shall cease.

' (b) Notwithstanding the fore901ng, upon recelpt of‘
all bona fide bids for the purchase of such Items, the Lessor
may, with the prior written consent of the Trustee, elect not

- to sell such Items to the highest bidder on the Termination
Date, in which case the Lessee shall deliver such Items to

the Lessor in accordance with the terms of Section 5 of this
Lease. 1In addition, on the Termination Date, the Lessee

shall pay to the Lessor the Basic Rent due on such Termina-
tion Date and the amount, if any, by which the Termination
Value of such Items plus the amount of any expenses 1ncurred
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by the Lessor directly or indirectly in connection therewith
exceeds such highest bid. Upon such redelivery and the
payment of such amount, if any, the obligation of the Lessee
to pay all Basic Rent accruing under this Lease with respect
to such Items due and payable after, but not on or before,-
the Termlnatlon Date shall cease.

B e (c) Notwithstanding the foregoing, prov1ded that
Vno Default or Event of Default shall have occurred and be .
continuing hereunder, and prov1ded further that the Lessor
has not notified the Lessee in writing of the Lessor's
electlon under paragraph (b) above, upon written notification.
given to the Lessor not less than 30 days prior to the _
Termination Date, the Lessee may elect to rescind the Les-
see's notice of termination, in which case this Lease shall
not terminate as set forth in this Section, but shall con-
tinue in full force and effect as though no such notice of
termlnatlon had been given by the Lessee. :

'SECTION 20. Notices. All communications and
notlces ‘provided for herein shall be in writing and shall
become . effective when deposited in the United States mail,
with proper postage for first-class mail, prepaid, addressed
(a) if to the Lessor, at One Constitution Plaza, Hartford,
Connecticut 06115, Attention: Corporate Trust Department,
(with copies to (l) Itel Corporation, Equipment Finance
Dlv1s1on, at One Embarcadero Center, San Francisco, Califor-
nia 94111, Attention: Contract Administration, (2) the :
Trustee, at 79, South Main Street, Salt Lake City Utah 84111,
Attention: Trust- Division, Corporate Trust Department
(3) the Beneficiary, at its address set forth in Exhibit C .
hereto), and (b) if to the Lessee, at its address set forth
on the signature page hereof.

. SECTION 21. Successors, Assigns and Indemnified
Parties. This Lease, including all agreements, covenants,
representations and warranties, shall be binding upon and-
inure to the benefit of, and may be enforced by, (1) the
Lessor and its successors, assigns, agents, servants and ,
personal representatives, and, where the context so requires,
(i) each Beneficiary and its successors and assigns, and any
holder of the obligations of the Lessor issued in connection
with this Lease, (2) the Trustee, as assignee and secured
party, (3) the successors, assigns, agents and personal’
representatives of the Trustee, as assignee and secured
party, and (4) the Lessee and its successors and, to the -
extent permitted hereby, assigns. With respect to the .
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prov1s1ons of Sections 5, 7 and 12 hereof, each Benef1c1ary,_
the Related Trust Estate, as such term is defined in the
Trust Agreement, the Trustee, as assignee and secured party,
the Lessor in both its individual and fiduciary capacity, any
holder of obligations of the Lessor issued in connection with
the purchase or acquisition of the Leased Equipment, and the
successors, assigns, agents and personal representatives of
the foregoing shall each be indemnified thereunder and, with
respect to clause (b) of the proviso to Section 12 hereof,
the wilful misconduct or gross negligence of the Lessor or
any one such person shall not affect the rights of any other
person indemnified under such Section 12. With respect to
the provisions of Section 13 hereof, the "Lessor," as

used therein, shall mean the Beneficiary and the consolidated
taxpayer group of which the Beneficiary is a member, and the
Beneficiary (and such group) are hereby made third party
-benef1c1ar1es for purposes of the provisions thereof.

B ‘ SECTION 22. Amendments and Miscellaneous. (a)
The terms of this Lease shall not be walved, amended, supple-'
mented,or terminated in any manner whatsoever except by -
written instrument signed by the Lessor and the Lessee; -
provided, however, that no such waiver, amendment or supple-
ment shall make any change, and no termination shall be made,
‘which is prohibited by the Indenture or any Supplement
w1thout the consent of the Trustee.

: (b) All agreements, indemnities, representations
and warranties contained in this Lease, the Participation-
Agreement or any agreement, document or certificate delivered
pursuant hereto or thereto or in connection herewith or
therewith shall survive the execution and delivery of this
Lease and the expiration or other termination of this Lease.

(c) Any provision of this Lease which may be
determined by competent authority to be prohibited or unen-
forceable in any jurisdiction shall, as to such jurisdiction,
be ineffective to the extent of such prohibition or unen- -
forceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
,jurisdiction shall not invalidate or render unenforceable
such . provision in any other jurisdiction. To the extent
permitted by applicable law, the Lessee hereby waives any
provision of law which renders any provision hereof prohib-
ited or unenforceable in any respect. :

(d) This Lease shall constitute an agreement of
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lease and nothing herein shall be construed as conveylng to
the Lessee any right, title or interest in or to the Leased
_Equ1pment, except as Lessee only. A

(e) This Lease may be executed in any number of
counterparts and by the different parties hereto on separate
counterparts. This Lease, the Indenture and the Supplements
shall be filed with the Interstate Commerce Commission in
accordance with the applicable provisions of 49 U.S.C.
Section 11303 prior to the delivery and acceptance hereunder,
_of any Item of Leased Equipment. .

‘ _ (f) This Lease shall be governed by, and- construed
in accordance with, the laws of the state indicated in the
address of the Lessee as set forth after its 51gnature

- herein.

(g) Although this Lease is dated as of the date
first above written for convenience, the actual dates of
execution hereof by the parties hereto are respectively the
. dates set forth under the signatures hereto, and this Lease =

~shall be effective on the latest of such dates.

, IN WITNESS WHEREOF, the parties hereto have each
. caused this Lease to be duly executed by their respectlve
offlcers thereunto duly authorized.

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual -
capacity, but solely as trustee -
under a Master Trust Agreement
dated as of November 2, 1978,
between it and Itel Corporation,
Equipment Finance D1v151on,

as Lessor,

by

Authorized Officer

Date
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INDIANA FARM BUREAU COOPERATIVE
ASSOCIATION, INC.,

as Less B '
b%\%ﬁ)ﬁ%—/

Date é/28/7? o
0‘*‘5 CV

4 WM 8@/
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ACKNOWLEDGMENT

STATE OF INDIANA )
' ) SsS:
~ COUNTY OF MARION )

On the 29th day of June, 1979, before me personally
appeared.Glenn Franklin who, being by me duly sworn, did say
fﬁat he ;s the Executive Vice President of Indiana Farm Bureau
Cooperative Association, Inc., and that said instrument was sigﬁed
on behalf of said corpbration by authority of its‘bylaws and by |
resolution 6f its Board of Directors and that he acknowledged that
the execution of the foregoing instrument was the free act and |

deed of said corporation.

Notary Public, Signature

%Dr/(’/ o2 ﬂ %E(rﬁ’

Printed

(SEAL)

My Commission Expires:

\Zggizgzuat;g LT 22




EXHIBIT A
to Lease

DESCRIPTION OF EQUIPMENT

Quantity  Manufacturer

Description and
AAR Mechanical
Designation

150

Richmond
Tank
Car Company

- 100-ton, 4750
' cubic foot cap-

acity, covered
hopper cars

pursuant to man—
ufacturer's spe-
cifications No.
2973-CH dated

October 12, 1978,

as amended by Mr.
Peter Brandt's letter
of October 31, 1978,
to Mr. Forrest Qualls

Estimated

Lessee's Lessor's
Identification Cost
Numbers Per Item
IFBX 20000 $38,300 -

through and '

including

20149



EXHIBIT B
to Lease

- CERTIFICATE OF ACCEPTANCE NO.
under

, EQUIPMENT LEASE dated as of March 15, 1979 (the
Lease), between THE CONNECTICUT BANK AND TRUST COMPANY,. as
Iessor, not in its individual capacity, but solely as trustee
(the Lessor) under a Master Trust Agreement dated as of
November 2, 1978, between it and Itel Corporation, Equipment
Finance Division, and Indiana Farm Bureau Cooperative Associ-

ation, Inc., as lessee (the Lessee).

: 1. Items of Equipment. The Lessee hereby certi-
fies that the Items of Equipment set forth and described in
Schedule 1 hereto (which Schedule includes the amount of
the Lessor's Cost of each such Item), constituting Items of
Leased Equipment, have been delivered to and inspected by the
Lessee, found to be in good order and accepted as Items of.
Leased Equipment under the Lease, all on the Date(s) of Accep~
tance set forth on Schedule 1 hereto. '

o 2. Representations by the Lessee. The Lessee

hereby represents and warrants to the Lessor, the Benefi-
ciary, the Trustee, the Long-Term Lender and the Interim
Lender, as such terms are defined in the Lease and the
Participation Agreement, that on the Date(s) of Acceptance
set forth on Schedule 1 hereto:

(1) The representations and warranties of the _
~ Lessee set forth in the Participation Agreement are true
‘and correct in all material respects as though made on
and as of each such Date(s) of Acceptance. '

(2)) The Lessee has satisfied or complied with all
requirements set forth in the Participation Agreement,
in any certificate of the Lessee and in the Lease to be
satisfied or complied with on or prior to the Date(s)

~ of Acceptance.

(3) No Default or Event of Default under thé Lease



~"has occurred and is continuing on the Date(s) of
Acceptance.

- INDIANA FARM BUREAU COOPERATIVE
ASSOCIATION, INC.,

i Eggfzzgék44/vu«\ga}

Accepted on the Date(s) of Acceptance
set forth on Schedule 1 hereto on :
- behalf of the Lessor: THE CONNECTICUT R SR
BANK AND TRUST COMPANY not in its indi- o,
vidual capacity, but solely as trustee :

under a Master Trust Agreement dated

as of November 2, 1978, between it and

Itel Corporation, Equipment Finance

Division,

- as Lessor,

by: INDIANA FARM BUREAU COOPERATIVE
ASSOCIATION, INC.,
as Amthorized Representative,

>y VWJ/WJ@ZM

?‘?‘?‘@@

A]
kS

3




Exhibit B

to Lease
SCHEDULE 1 TO
CERTIFICATE OF ACCEPTANCE NO.
Description of Equipment and Lessor's Cost:
Lessee's . _
Identification Lessor's Date(s) of.
~ Quantity Manufacturer Description Number New Cost Acceptance




EXHIBIT C
to Lease

(20-year Basic Lease Term)

Date of Lease:

~Beneficiary:

Rent Commencement Date:

Late Payment Rate:

Basic Rent Dates:

First Delivery Date:

" 'Final Delivery Date:

Interim Rent Date:

First Basic Rent Date:

Last Basic Rent Date:

Expiration Date:

Basic Lease Rate Factor:*

First Termination Date:

March 15, 1979.

 Wells Fargo Transport Leasing

Corporation.

The date of acceptance as ‘
evidenced by the Certificate of
Acceptance with respect to each
Item of Leased Equipment

A rate per annum equal to 2%
over the Long-Term Debt Rate,
as such term is defined in the
Participation Agreement, but in
no event at a rate per annum
greater than that permitted

by applicable law

November 15, 1979 and the 15th
day of each succeeding month
during the term of the Lease
(unless any such day is

not a Business Day in which
case it shall be the next
succeeding Business Day).
June 28, 1979.

October 15, 1979.

October 15, 1979.

November 15, 1979.

October 15, 1999.

October 15, 1999.

.7055%

October 15, 1989.



Daily Lease Rate Factor:* .023517%; provided, however,

‘ that if the Rent payable on
the Interim Rent Date with
respect to all Items of
Equipment shall be less than
the aggregate of the interest
payable by the Lessor to the
Interim Lender on the Notes
and the interest payable by
the Beneficiary to Lease
Investments Trust oA the
Promissory Note issued pur-
suant to that certain Letter
Agreement dated as of March 15,
1979, between the Beneficiary
and Lease Investments Trust,
the Daily Lease Rate Factor
shall be increased to the
extent necessary to cause such

o Rent to equal the aggregate of

- E such interest.

Lease Extension Periods: 2 periods of five yeare-eaeh.

Equipment Marking: ’ Ownership Subject to a'Security
‘ ‘ Agreement Filed with the
Interstate Commerce Commission.

* In the event that on any Closing Date the Interim Lender
does not make a Loan, or in the event that on any Take-Out
Date the Long-Term Lender shall not purchase from the Interim
Lender the unpaid principal amount of the Notes issued and
outstanding on the Take-Out Date, the Lessor shall, as appli-.
cable, pay the manufacturer of the Items of Leased Equipment
the total amount of the Lessor's Cost or purchase from the
Interim Lender the unpaid principal amount of the Notes
issued and outstanding on the Take-Out Date. In such case
the Daily Lease Rate Factor shall be .026853% (subject to
the same proviso set forth above opposite such term), the
Basic Lease Rate Factor shall be .8056%, the Casualty and
Termination Values shall be as set forth in Exhibit E to
the Lease,



.Period of Storage:

Investment Credit Percentage:

Depreciable Life:

‘Depreéiation Method:

Net Salvage Value:

120 days after the expiration
of the Lease term or, in the

event the Lease is extended, -
120 days after the expiration
of the last extension period.

10%.

A l2-year depreciable life
pursuant to Section 167(m) of
the Code for an asset described
in Asset Guideline Class No. -
00.25. 4 :

A double-déclining balance - _
method switching to the sum-of-
the-years~-digits method when

most beneficial to the Benefi-

ciary and without the prior
consent of the Commissioner of -
Internal Revenue utilizing
either the "modified half-year"
or "half-year" convention
pursuant to Reg. Section
1.167(a)-11(c)(2) and taking
into account the Net Salvage:
Value of the Leased Equipment. :

An amount equal to 0% of the
Lessor's Cost of the Leased
Equipment, which amount will be
reduced by 10% of the Lessor's
Cost as .provided in sectlon,
167(m) of the Code. -



EXHIBIT D
to Lease

Thé Casualty Value of each Item of Leased Equipment
shall be the percentage of Lessor's Cost of such Item set
forth opposite the applicable rent payment:

Interim Rent Date . Termination.
. and. Casualty Value Value
Basic Rent Payment Number (a) (b). (a) (b) -
On or Before the : ‘ :
Interim Rent Date 86.5102% -
1 87.2342 ' -
-2 87.5083 -
3 87.7481 -
4 88.0542 -
5 88.3794 -
6 88.6942 -
7 88.9780 -
8 89.2633 -
9 89.4519 -
10 89.6414 - -
11 89.8318 -
12 o 89.9905 -
13 ' 90.1499 : -
14 ‘ 90.3100 -
15 o _ . 90.4381 : --
16 - _ 90.5668 -
17 - v 90.6959 -
18 ' : , 90.8409 -
19 ' 90.9614 -
20 91.0823 -
21 91.1938 : -
22 91.3058 -
23 91.4181 : -
24 - 91.5058 -
25 : 91.5936 e
26 91.6818 | - S -
.27 ‘ ' . - 91.7450 ' ==
28 ' 91.8083 - -
29 91.8717 -

30 91.9429 L -- :



Interim Rent Date Termination
and Casualty Value Value
Basic Rent Payment Number (a) (b) (a) (b)
31 91.9930 -
32 92.0430 -
33 ‘ 92.0795 S -
34 _ ‘ 92.1159 , -
35 ' 92.1521 -
36 92.1670 _ ==
37 92.1816 o -
38 . 92.1960 : -
39 92.1888 L -——
40 92.1812 ' -
41 92.1732 -
42 : _ 92.1699 S ==
43 ' : 92.1475 o -
44 : 92.1246 -
45 92.0875 S -
46 92.0499 ' -
47 _ 92.0116 -
48 _ 91.9539 -
49 91.8955 -
50 91.8363 -
51 _ 91.7576 -
52 ' 91.6780 -
53 91.5975 ' -
54 _ 91.5213 ' _ --
55 : 91.4280 o -
56 91.3337 ’ ' -
57 ' 91.2274 ' —-
58 . : 91.1200 -
59 91.0115 : -
60 90.8858 -
61 90.7587 -
62 90.6305 - .
63 90.4848 Cm—
64 90.3378 | -—
65 90.1893 -
66 90.0447 -
67 89.8853 -
68 : 89.7243 C -
69 89.5536 -
70 89.3813 -

71 89.2075 » -



‘Interim Rent Date

: Termination
' and Casualty Value Value
Basic Rent Payment Number ' (a) (b) (a) (b)
72 ' 89.0185 -
.73 88.8278 : -
74 88.6355 -
75 . . 88.4279 -
76 _ 88.2184 L -
77 88.0071 ' -
78 87.7993 -
79 _ 87.5788 ' -
80 87.3564 : -
81 . o 87.1266 -
82 86.8948 -
83 86.6609 ' . —
84 , ‘ '86.4142 : -
85 86.1653 -
86 . ‘ 85.9143 : -
87 o 85.6513 -
88 o . 85.3860 -
89 ’ 85.1185 ' -
90 ' 84.8531 ' -
91 84.5810 -
92 84.3065 -
93 ' 84.0297 . -
94 83.7505 -
95 , ' _ 83.4690 ’ R
96 83.1850 o -
97 82.8986 , R
98 ' 82.6098 . -
99 82.3185 -
100 82.0247 ’ -
101 : 81.7284 -
102 _ 81.4296 ' -
103 81.1282 S
104 80.8242 -
105 80.5177 -
106 - 80.8967 -
107 79.5822 -
108 79.5822 —_—
109 79.2650 -
110 78.9452 -
111 78.6226 -

112 78.2972 -



Interim Rent Date
and
Basic Rent Payment Number

113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154

Termination

Casualty Value Value
(a) (b) (a) . (b)

77.9691 -
77.6381 -
77.3044 -
76.9678 -
76.6283 -
76.2859 -
75.9406 --

+75.5923 -— .
75.2410 75.2410
74.8868 74.8868
74.5295 74.5295
74.1692 74.1692
73.8058 73.8058
73.4393 73.4393
73.0697 73.0697
72.6969 72.6969
72.3209 72.3209
71.9417 71.9417
71.5593 71.5593
71.1736 71.1736
70.7846 70.7846
70.3923 70.3923
69.9967 69.9967
69.5976 69.5976
69.1952 69.1952-
68.7893 68.7893
68.3800 68.3800
67.9671 67.9671
67.5514 67.5514
67.1321 67.1321
66.7092 66.7092
66.2861 1 66.2861
65.8594 '65.8594 -
65.4290 65.4290
64.9984 64.9984
64.5640 64.5640
64.1259 64.1259
63.6901 63.6901
63.2570 - 63.2570
62.8202 62,8202
62.3921 62.3921
61.9603 61.9603



Interim Rent Date
and
Basic Rent Payment Number

155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192
193
194
195
196

Termination
Casualty Value Value
(a) (b) (a) ~(b)

61.5248 61.5248
61.0919 61.0919
60.6552 60.6552
60.2147 60.2147
59.7768 59.7768
59.3350 59.3350
58.8894 58.8894
58.4440 58.4440
58.0033 58.0033
57.5587 57.5587
57.1228 - 57.1228
56.6830 56.6830
56.2394 56.2394
55.8003 55.8003
55.3573 -55.3573
54.9103 + 54,9103
54.4679 54.4679
54.0214 54.0214
53.5710 53.5710
53.1188 53.1188
52.6722 52.6722
52.2216 52.2216
51.7788 51.7788
51.3320 51.3320
50.8811 50.8811
50.4358 50.4358
49.9864 49,9864
49,5328 49.5328
49.0848 49.0848
48.6326 58.6326
48.1763 48.1763
47.7183 47,7183
47.2669 47.2669
46.8114 46.8114
46.3650 46.3650
45.9144 45.9144
45,4596 45,4596
45,0115 45.0115
44.5591 44,5591
44,1024 44.1024
43.6524 43.6524
43.1981 43.1981



Interim Rent Date
and '

Basic Rent Payment Number

198
198
299
200
201
202
203
204

205
206
207
208
209
210
211
212
213
214
215
216
217
218
219
220
221
222
223
224
225
226
227
228
229
230
231
232
233
234
235
236
237
238
239
240

Casualty Value
(a) (b)

Termination

Value

(a). (b)

42.7395
42.2791
41.8265
41.3696
40.9231
40.4723
40.0171
39.5664
39.1081
38.6420
38.1804
37.7110
37.2338

- 36.7513

36.2745
35.7898
35.3132
34.8289
34.3366
33.8499
33.3553
32.8527
32.3556
31.8505
31.3374
30.8169
30.3022
29.7793
29.2629
28.7383
28.2056
27.6785
27.1433
26.5998
26.0619
25.5158
24.9614
24.3986
23.8413
23.0255
22.4653
21.8966
21.3195
20.0000

42.7395

42.2791
41.8265
41.3696
40.9231
40.4723
40.0171
39.5664
39.1081
38.6420
38.1804

37.7110

37.2338

36.7513 -

36.2745
35.7898
35.3132

- 34.8289

34.3366
33.8499
33.3553
32.8527
32.3556

- 31.8505

31.3374 -

. 30.8169

30.3022
29.7793
29.2629
28.7383
28.2056
27.6785
27.1433

26.5998

26.0619
25.5158
24.9614
24.3986

.23.8413

23.0255
22.4653
21.8966
21.3195



(a) Casualty Values and Termination Values are
expressed as percentages of Lessor's Cost. Such percentages
have been computed without regard to recapture of Investment
Credit. Consequently, such percentages applicable on the
Interim Rent Date or any Basic Rent Date where Casualty
Values or Termination Values shall be payable with respect to
an Event of Loss occurring before the third, fifth or seventh
anniversary of the date of acceptance set forth in the
Certificate of Acceptance for such Item shall be increased by
the percentage of Lessor's Cost set forth below, and for

- purposes of this Lease, Casualty Values or Termination Values
- payable on such dates shall be determined on the basis of the

sum of such percentages:

' Percentage of Lessor's Cost
~ Anniversary of the To be Added to the Foregoing

Date of Acceptance . Percentage

| Third - 20.3500%
Fifth 13.5667%
Seventh -  6.7833%

(b) In the event the Basic Lease Rate Factor is
increased pursuant to the tax indemnification provisions set
forth in Section 15 of the Lease, Casualty Values and Termi-
nation Values shall be adjusted accordingly. :



EXHIBIT E

to Lease

In the event that the Long-Term Lender does not
make its Loan on any Closing Date pursuant to the Participa-
tion Agreement, the Casualty Value and Termination Value of
each Item of Leased Equipment shall be the percentage of

Lessor's Cost of such Item set forth opposite th

rent payment:

Interim Rent Date
and

»Basic Rent Payment Date

On or Before the
Interim Rent Date

= :
NHEOWONO U & WN -

e
SO W

BN N RN N
VI WK O W®

NN
~ N

Casualty Value

e applicable

Termination
Value
(a)

(a)

109.0580%

107.1450
106.9830
106.8200
106.6570
106.4920
106.6241
106.9605
107.2625
107.5614
107.7625
107.9599
108.1536
108.3121
108.4667
108.6173
108.7324
108.8433
108.9500
109.0975
109.2319
109.3622
109.5243
109.6825
109.8368
109.9780
110.1153
110.2484



Interim Rent Date
and
Basic Rent Payment Date

28
29
30
31
32
33
34
35
36
37
38
39
40
a1
42
43
44
45
46
47
48
49
50
51.
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69

Casualty Value

(a)

Termination
Value

(a)

110.3685
110.4844
110.5961
110.7097
110.8130
110.9121
111.0069
111.0974
111.1837
104.4761
104.5470
104.6145
104.6710
104.7229
104.7704
104.8170
104.8548
104.8881
104.9163
104.9398
104.9587
104.9686
104.9738
104.9741
104.9655
104.9519
104.9335
104.9138
104.8869
104.8550
104.8196

104.7792 -

104.7336
97.8974
97.8393
97.7761
97.7054
97.6294
97.5481
97.4653
97.3768
97.2829



Interim Rent Date
and
Basic Rent Payment Date

Casualty Value

(a)

. Termination
Value
(a)

70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107
108
109
110
111

97.1870
97.0858
96.9791
96.8665
96.7485
96.6249
96.4954
96.3603
96.2195
96.0769
95.9301
95.7776
95.6247
95.4660
95.3016
88.3495
88.1750
87.9946
87.8098
87.6191
87.4224
87.2236
87.0221
86.8147
86.6083
86.3959
86.1775
85.9563
85.7290
85.4955
85.2592
85.0167
84.7680
84.5167
84.2645
84.0059
83.7500
83.4878
83.2193
82.9496
82.6735
82.3910



Interim Rent Date
and
Basic Rent Payment Date

112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153

Termination

Casualty Value Value
(a) (a)
82.1073 --
81.8170 -
81.5203 -
81.2208 -
80.9218 -
80.6163 -
80.3151 -
80.0074 --
79.6930 --
79.3791 79.3791
79.0585 79.0585
78.7312 78.7312
78.4044 78.4044
78.0708 78.0708
77.7305 77.7305
77.3871 77.3871
77.0459 77.0459
76.6979 76.6979
76.3559 76.3559
76.0070 76.0070
75.6513 75.6513
75.2978 75.2978
74.9373 74.9373
74.5699 74.5699
74.2046 74.2046
73.8324 73.8324
73.4531 73.4531
73.0705° . 73.0705
72.6919 . 72.6919
72.3062 72.3062
71.9281 71.9281
71.5431 71.5431
71.1509 71.1509
70.7626 70.7626
70.3671 70.3671
69.9646 69.9646
69.5658 69.5658
69.1598 69.1598
68.7467 68.7467
68.3301 68.3301
67.9190 67.9190

1 67.5008 67.5008



Interim Rent Date
and
Basic Rent Payment Date

Termination

154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
181
182
183
184
185
186 .
187
188
189
190
191
192
193
194
195

Casualty Value Value'
(a) (a)
67.0919 67.0919
66.6757 66.6757
66.2524 66.2524
65.8345 65.8345
65.4094 65.4094
64.9770 64.9770
64.5500 64.5500
64.1158 64.1158
63.6742 63.6742
63.2271 63.2271
62.7865 62.7865
62.3385 62.3385
'61.8989 61.8989
61.4519 - 61.4519
60.9975 60.9975
60.5494 60.5494
60.0939 60.0939
59.6310 59.6310
59.1743 59.1743
58.7101 58.7101
58.2384 58.2384
57.7593 57.7593
57.2866 - 57.2866
56.8063 56.8063
56.3326 56.3326
55.8513 55.8513
55.3624 55.3624
54.8797 54.8797
54,3894 54.3894
53.8914 53.8914
53.3996 53.3996
52.9002 52.9002
52.3930 52.3930
51.8783 51.8783
51.3698 51.3698
50.8535 50.8535
50.3437 50.3437
49.8261 49,8261
49,3007 49.3007
48,7814 48.7814
48.2543 48,2543
47.7193

47.7193



Interim Rent Date
and
Basic Rent Payment Date

Termination

196
197
198
199
200
201
202
203
204
205
206
207
208
209
210
211
212
213
214
215
216
217
218
219
220
221
222
223
224
225
1226
227
228
229
230
231
232
233
234
235
236

Casualty Value Value
(a) (a)
47.1905 47.1905
46.6537 46.6537
46.1089 46.1089
45.5563 45.5563
45.0098 45.0098
44,4552 44,4552
43.9069 43.9069
43.3506 43.3506
42.7861 42,7861
42,2277 42,2277
41.6613" 41.6613
41.0866 41.0866
40.5180 40.5180
39.9412 39.9412
39.3562 39.3562
38.7630 38.7630
38.1756 38.1756
37.5800 37.5800

©36.9902 36.9902
36.3922 36.3922
35.7858 35.7858
35.1853 35.1853
34.5764 34.5764
33.9591 33.9591
33.3475 "33.3475
32.7276 32.7276
32.0992 32.0992
31.4623 31.4623
30.8310 30.8310
30.1912 30.1912
29.5570 29.5570
28.9143 28.9143
28.2630 28.2630
27.6173 27.6173
26.9629 26.9629
26.2999 26.2999
25,6424 25.6424
24.9762 24,9762
24.0513 24.0513
23.3676 23.3676
22.6892

22,6892



Interim Rent Date Termination
and Casualty Value Value
Basic Rent Payment Date (a) (a)
237 22.0021 22.0021
238 21.3203 21.3202
239 20.7500 - 20.7500
240 20.0000 -

(a)

In the event the Basic Lease Rate Factor is

increased pursuant to the tax indemnification provisions set
forth in Section 15 of the Lease, Casualty Values and Termi-
nation Values shall be adjusted accordingly.



